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UNIFORM PROJECT AGREEMENT

THIS UNIFORM PROJECT AGREEMENT (hereinafter, the “Project Agreement™), is
made as of the 26th day of June, 2019, by and between the NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation of the State of New York, having an office at One
West Street, Mineola, NY 11501 (the “Agency™), and 275 OAK DRIVE LLC, a limited liability
company organized and existing under the laws of the State of New York, having an office at
180 Michael Drive - STE 109A , Syosset, NY 11791 (the “Company”).

WITNESSETH:

WHEREAS, the Agency is authorized and empowered by the provisions of Chapter
1030 of the 1969 Laws of New York, constituting Title [ of Article 18-A of the General
Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the “Enabling
Act”) and Chapter 674 of the 1975 Laws of New York, as amended, constituting Section 922 of
said General Municipal Law (said Chapter and the Enabling Act, as in effect as of the Closing
Date (even date herewith), being hereinafter collectively referred to as the “Act™) to promote,
develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial,
research and recreation facilities, among others, for the purpose of promoting, attracting and
developing economically sound commerce and industry to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State of New York, to improve
their prosperity and standard of living, and to prevent unemployment and economic
deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, construct, reconstruct and install one or more “projects” (as defined in
the Act), or to cause said projects to be acquired, constructed, reconstructed and installed and to
convey said projects or to lease said projects with the obligation to purchase; and

WHEREAS, on or about October 6, 2008, the 275 Oak Drive LLC (the “Company”) and
Nestle Waters North America Inc. (the “Sublessee”) (the Company and the Sublessee,
collectively, the “Applicants”) presented an application for financial assistance (as amended on
October 14, 2008, the “Original Application™) to the Agency, which Application requested that
the Agency consider undertaking a project (the “Original Project™) consisting, inter alia, of the
following: (A) (1) acquisition of an interest in an approximately 3.56 acre parcel of land located
at 275-280 Oak Drive, Syosset, New York (the “Land”), (2) renovations to an approximately
54,416 square foot existing building, together with related improvements, on the Land
(collectively, the “Building™) and (3) the acquisition and installation therein and thereon of
certain fixtures, machinery and equipment (the “Original Equipment™), all of the foregoing for
use by the Sublessee as a zone sales headquarters and as a sales office for its home and office
distribution business and as a distribution center (collectively, the “Original Project Facility”);
(B) the granting of certain “financial assistance” (within the meaning of Section 854(14) of the
Act) with respect to the foregoing, including potential exemptions or partial exemptions from



sales and use taxes and real property taxes (but not including special assessments and ad valorem
levies) (the “Original Financial Assistance™); (C) the lease (with an obligation to purchase) or
sale of the Project Facility to the Company, the Sublessee, or such other entity as may be
designated by the Applicants and agreed upon by the Agency; and (D) the sublease of the Project
Facility by the Sublessee, or such other entity as may be designated by the Applicants and agreed
upon by the Agency; and

WHEREAS, the above referenced Original Project Facility was initially and is currently
owned, operated and/or managed by the Applicant or such other entity as may be designated by
the Applicant and agreed upon by the Agency. The Applicant received the 2008 Financial
Assistance with respect to the 2008 Project Facility from the Agency; and

WHEREAS, the Applicants presented an application for additional financial assistance
(the “Application™) to the Agency, which Application requested that the Agency consider
undertaking a project (the “Project”) consisting, inter alia, of the following: (A)(1) retention of
an interest in the Land), (2) renovations to the Building and (3) the acquisition and installation
therein and thereon of certain fixtures, machinery and equipment (the “Equipment”), all of the
foregoing for use by the Applicants as a zone sales headquarters and as a sales office for its home
and office distribution business and as a distribution center (collectively, the “Project Facility™);
(B) the granting of certain additional “financial assistance” (within the meaning of Section
854(14) of the Act) with respect to the foregoing, including potential exemptions or partial
cxemptions from sales and use taxes and real property taxes (but not including special
assessments and ad valorem levies) (the “Financial Assistance”); (C) the lease (with an
obligation to purchase) or sale of the Project Facility to the Company, the Sublessee, or such
other entity as may be designated by the Applicants and agreed upon by the Agency; and (D) the
sublease of the Project Facility by the Sublessee, the Company or such other entity as may be
designated by the Applicants and agreed upon by the Agency; and

WHEREAS, by resolution adopted by the members of the Agency on April 18, 2019 (the
“Preliminary Inducement Resolution”), the Agency, following a review of the Application a,
determined to take preliminary action toward the acquisition and straight leasing of the Project
for the Company and made a determination to proceed with the Project; and

WHEREAS, the Executive Director of the Agency (A) caused notice of a public hearing
of the Agency pursuant to Section 859-a of the Act (the “Public Hearing”) to hear all persons
interested in the Project and the Financial Assistance contemplated by the Agency with respect to
the Project, to be mailed on April 29, 2019 to the chief executive officer of Nassau County, New
York and of each other affected tax jurisdiction within which the Project Facility is or is to be
located; (B) caused notice of the Public Hearing to be published on April 29, 2019 in the Nassau
edition of Newsday, a newspaper of general circulation available to residents of the County of
Nassau, New York; (C) caused the Public Hearing to be conducted on May 13, 2019, at 10:00
am., local time, at 59 Church Street, Town of Oyster Bay, Nassau County, New York; and (D)
caused a report of the Public Hearing (the “Report™) to be prepared which fairly summarizes the
views presented at the Public Hearing and distributed the Report to the members of the Agency;
and





















makes no representation to the Company, any Agent or any third party that any Sales Tax
Exemption is available under this Project Agreement.

{d)  Scope of Authorization of Sales Tax Exemption. The Agency hereby
authorizes the Company, subject to the terms and conditions of this Project Agreement, to act as
its agent in connection with the Project Facility for the purpose of effecting purchases and leases
of certain items so that such purchases and leases are exempt from the imposition of Sales and
Use Taxes. The Agency’s authorization with respect to such Sales Tax Exemption provided to
the Company and its Agents pursuant to this Project Agreement shall be subject to the following
limitations:

(i) The Sales Tax Exemption shall be effective only for a term
commencing on the date hereof and expiring upon the carliest of (A) the termination
of this Project Agreement, (B) the Termination Date, (C) failure of the Company to
file Form ST-340, as described in Section 4.5(g) below, (D) the termination of the
Sales Tax Exemption authorization pursuant to Section 4.6 or (E) the date upon which
the Company received the Maximum Sales Tax Exemption.

(i1) The Sales Tax Exemption authorization set forth herein shall
automatically be suspended upon written notice to the Company that the Company is
in default under this Project Agreement (or related document) until such default is
cured to the satisfaction of the Agency.

(iii)  The Sales Tax Exemption authorization shall be subject to all of
the terms, conditions and provisions of this Project Agreement.

(iv)y  The Sales Tax Exemption shall only be utilized for items which
shall be purchased, incorporated, completed or installed for use only by the Company
at the Facility the Project Facility or in connection with the Project (and not with any
intention to sell, transfer or otherwise dispose of any such item to a Person as shall
not constitute the Company), it being the intention of the Agency and the Company
that the Sales Tax Exemption shall not be made available with respect to any item
unless such item is used solely by the Company at the Project Facility or in
connection with the Project.

(v) The Sales Tax Exemption shall not be used to benefit any person
or entity, including any tenant or subtenant located at the Project Facility, other than
the Company, without the prior written consent of the Agency.

(vi) By execution by the Company of this Project Agreement, the
Company agrees to accept the terms hereof and represents and warrants to the
Agency that the use of the Sales Tax Exemption by the Company or by any Agent is
strictly for the purposes stated herein.

(viiy  Upon the Termination Date, the Company and each Agent shall
cease being agents of the Agency, and the Company shall immediately notify each
Agent in writing of such termination,

10












Section 4.7 Mortgage Recording Tax Exemption.  Section 874 of the Act
exempts the Agency from paying certain mortgage recording taxes except for the portion of the
mortgage recording tax allocated to transportatton districts referenced in Section 253(2)(a) of the
Tax Law. The Company represents and warrants (1) that the real property secured by the
Mortgage is located within a transportation district referenced in Section 253(2)(a) of the Tax
Law, and (2) that upon recording the Mortgage, the Company shall pay the mortgage recording
tax allocated to transportation districts referenced in Section 253(a)(2) of the Tax Law.

Section 4.8 Recapture of Agency Benefits.

(A)1It is understood and agreed by the parties hereto that the Agency is entering
into this Project Agreement in order to provide financial assistance to the Company for the
Project Facility and to accomplish the public purposes of the Act. In consideration therefor, the
Company hereby agrees that if there shall occur a Recapture Event (as defined below) after the
after the date hereof, the Company shall pay to the Agency, or to the State of New York, if so
directed by the Agency (except as otherwise specified below) as a return of public benefits
conferred by the Agency in an amount as follows (such amount, the “Recapture of Benefits”):

(1) one hundred percent (100%) of the Benefits (as defined below) if the
Recapture Event occurs on or before the fifth (5th) anniversary of the Closing Date;

(2) eighty percent (80%) of the Benefits if the Recapture Event occurs after
the fifth (5th) anniversary of the Closing Date but on or before the sixth (6th) anntversary
of the Closing Date;

(3) sixty percent (60%) of the Benefits if the Recapture Event occurs after the
sixth (6th) anniversary of the Closing Date but on or before the seventh (7th) anniversary
of the Closing Date;

(4) forty percent (40%) of the Benefits if the Recapture Event occurs after the
seventh (7th) anniversary of the Closing Date but on or before the eighth (8th)
anniversary of the Closing Date;

%) twenty percent (20%) of the Benefits if the Recapture Event occurs after
the eighth (8th) anniversary of the Closing Date but on or before the ninth (9th)
anniversary of the Closing Date;

(6) ten percent (10%) of the Benefits if the Recapture Event occurs after the ninth
(9th) anniversary of the Closing Date but on or before the tenth (10"™) anniversary of the
Closing Date; or

(7) zero percent (0%) of the Benefits thereafter.

(B) The term “Benefits” shall mean the Agency’s calculation of the additional
Financial Assistance only, consisting of:

(1) all real estate tax benefits which have accrued to the benefit of the Company
during such time as the Agency held an interest in the Project Facility by reason of such
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With a copy to: Forchelli Deegan Terranna LLP
333 Earle Ovington Boulevard, Suite 1010
Uniondale, New York 11553
Attn: Daniel P. Deegan, Esq.

And

Day Pitney LLP

242 Trumbull Street
Hartford, Connecticut 06103
Attn: Judith A. Blank, Esq.

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

Section 8.4 This Project Agreement shall be governed by, and all matters in
connection herewith shall be construed and enforced in accordance with, the laws of the State of
New York applicable to agreements executed and to be wholly performed therein and the parties
hereto hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Nassau County, New York.

Section 8.5 The warranties, representations, obligations and covenants of the
Company under this Project Agreement shall be absolute and unconditional (except as set forth
herein) and shall remain in full force and effect during the term of this Project Agreement, shall
be deemed to have been relied upon by the Agency, and shall survive the delivery and
termination of this Project Agreement to the Agency, regardless of any investigation made by the
Agency. This Project Agreement shall survive any termination or expiration of the Leaseback
Agreement or the Amended PILOT Agreement, as described below.

Section 8.6 By executing this Project Agreement, the Company covenants and
agrees to pay all fees, costs and expenses incurred by the Agency for (a) legal services, including
but not limited to those provided by the Agency's general counsel or bond/transaction counsel,
(b) other consultants retained by the Agency, if any, in connection with the Project; and (¢) with
respect to Agency's enforcement of any event of default or failure to comply with the terms of
this Project Agreement (including reasonable attomney fees). The Company further covenants
and agrees that the Company is liable for payment to the Agency of all charges referred to above,
as well as all other actual costs and expenses incurred by the Agency in undertaking the Project
notwithstanding the occurrence of any of (i) the Company's withdrawal, abandonment,
cancellation or failure to pursue the Project; (1) the inability of the Agency or the Company to
procure the services of one or more financial institutions to provide financing for the Project; or
(111) the Company's failure, for whatever reason, to undertake and/or successfully complete the
Project.

[Remainder of This Page Intentionally Left Blank]
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an organized crime figure or is reputed to have substantial business or other affiliations with an
organized crime figure.

“Sales Tax Exemption” shall mean an exemption from Sales and Use Taxes resulting
from the Agency’s participation in the Project Facility.

“Sales and Use Taxes” shall mean local and State sales and compensating use taxes and
fees imposed pursuant to Article 28 of the New York State Tax Law, as the same may be

amended from time to time.

“State Sales and Use Taxes” shall mean sales and compensating use taxes and fees
imposed by Article 28 of the New York State Tax Law but excluding such taxes imposed in a
city by Section 1107 or 1108 of such Article 28, as the same may be amended from time to time.

“State Sales Tax Savings” shall mean all Sales Tax Exemption savings relating to State
Sales and Use Taxes realized by or for the benefit of the Company, including any savings
realized by any Subagent, pursuant to this Project Agreement.

“Transaction Documents” shall have the meaning as defined in the Leaseback
Agreement.




SCHEDULE B

LIST OF APPOINTED AGENTS'

1. 275 OAK DRIVE, LLC

2. NESTLE WATERS NORTH AMERICA, INC.

10.

' FOR EACH AGENT APPOINTED BY THE COMPANY, A NYS FORM ST-60 MUST BE COMPLETED AND
FILED BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE [DA UNIT
INDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY.



SCHEDULE C

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

“This contract is being entered into by [NAME OF COMPANY OR NAME OF
SUBAGENT] (the “Agent™), as agent for and on behalf of the NASSAU
COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), in
connection with a certain project of the Agency for the benefit of 275 QAK
DRIVE LLC, consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for incorporation and
installation in certain premises located at 275-280 Qak Street, Syosset, Town of
Oyster Bay, Nassau County, New York, Section: 15; Block: G; Lot: 211 (the
“Premises”). The acquisition of the machinery, equipment and building materials
to be incorporated and installed in the Premises and all services and rentals of
equipment related to the acquisition, construction and equipping of the Project
shall be exempt from all New York State and local sales and use taxes if the
acquisition thereof is effected in accordance with the terms and conditions set
forth in the attached sales tax exemption information letter of the Agency; and the
Agent hereby represents that this contract is in compliance with the terms of the
Uniform Project Agreement by and between 275 QAK DRIVE LLC and the
Agency, dated as of June 26, 2019. This contract is non-recourse to the Agency,
and the Agency shall not be directly, indirectly or contingently liable or obligated
hereunder in any manner or to any extent whatsoever. By execution or
acceptance of this contract, the vendor/contractor hereby acknowledges and
agrees to the terms and conditions set forth is this paragraph.”



EXHIBIT A

COST BENEFIT ANALYSIS AND FORM OF AMENDED PILOT AGREEMENT

[Attached]










































EXHIBIT B
FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY AND FILED WITH

THE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

[See Attached Page]










EXHIBIT C-1
NYS FORM S§T-123

FOR
COMPANY

[See Attached Page]










EXHIBIT C-2.A
NYS FORM ST-123

FOR
SUBLESSEE AS SUBAGENT OF COMPANY

[See Attached Page]









EXHIBIT C-2.B
NYS FORM ST-123

FOR
SUBAGENTS OF COMPANY

[See Attached Page]









EXHIBIT C-3

INVOICE RIDER FORM

I, , the

of certify that [ am
a duly appointed agent of the NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY

(the “Agency”) and that I am purchasing the tangible personal property or services for use in the

following Agency Project and that such purchases qualify as exempt from sales and use taxes
under the Uniform Project Agreement, dated as of June 26, 2019, by and between the Agency
and 275 OAK DRIVE LLC.

Name of the Project: 275 OAK DRIVE LLC / NESTLE WATERS
NORTH AMERICA INC., 2019 Project

Street address of the Project Site: ~ 275-280 Oak Street, Syosset, Town of Oyster Bay,
Nassau County, New York
Tax Map #: (Section: 15; Block: G; Lot: 211)

IDA OSC project number: 2803-19-05A



EXHIBIT D

NYS FORM ST-340 TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT NO LATER THAN
FEBRUARY 10™ OF EACH YEAR

[See Attached Page]



Department of Taxation and Finance ST 34 0
-

York  Annual Report of Sales and Use hivd
JTATE  Tax Exemptions Claimed by

Agent/Project Operator of Industrial

Development Agency/Authority (IDA)

For period ending December 31, (enter year)

Project information

Name of IDA agent/project operator Employer identification number (EIN)

Nestle Waters North America Inc.

Streel address Telephone number

900 Long Ridge Road ( )
City State ZIP code
Stamford CT 06902
Nameof IDA Name of project IDA project number
Nassau County IDA 275 OAK DRIVE LLC/ NESTLE WATERS NORTH AMERICA INC, 2019 Froject | 2803-19-0[ ]A
Sireet address of project site **and any lands located in Nassau County and occupied by license or easement during
275 Oak Drive** construction or improved by third parties for the benefit of the Project
City State ZIP code
Town of Oyster Bay NY 11791
Date project began Completion date of project
070120 Actual D Expected E
Total sales and use tax exemptions (actual tax savings; not total purchases) ..., $ $53,259.00

Representative information (not requireq)

Authorized representative, if any Title

Telephone number

( )

Street address

City State ZiP code

Certification

| certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a fefony or
other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax
Department is authorized to investigate the validity of any information entered on this document.

Print name of afficer, employee, or authorized representative Title of person signing

Signature Date

If you de not annually file a complete report, we may remove your authority to act as an IDA agent/project operator.

Mail completed report to:
NYS TAX DEPARTMENT
DA UNIT
W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

if not using U.S. Mail, see Publication 55, Designated Private Delivery Services.






EXHIBIT E

FORMS OF ANNUAL
EMPLOYMENT REPORT

NASSAU IDA JOB CONFIRMATION FORM 2018

1. Sales Tax Abatement Information

Did your company receive Sales Tax Abatement on your
Project during 20197 Yes  No__

If so, please provide the amount of sales and use tax exemptions.
This would be Actual tax savings; NOT total purchases. $

(A copy of the ST-340 sales tax report submitted to
New York State for the 2019 reporting period is required
to be attached with this report)

2. Mortgage Recording Tax Information

a) Did your company receive Mortgage Tax Abatement on your Project
during 20197 Yes  No__

(Note this would only be applicable to the year that a mortgage was
placed upon the Project, so if you did not close in 2018, the answer
should be no)

b) Amount of the mortgage recording tax that was abated
during 2019: $

3. Job Information

(NOTE: All job information required herein shall include the employees, independent
contractors and employees of independent contractors of all owners, occupants and operators of
the Project Facility. Such information of owners, occupants and operators other than the
Applicant shall also be separately provided in a certified statement with supporting
documentation from each such owner, occupant and operator.)

a) Total number (as of December 31st of 2018) of full time equivalent (“FTE”) jobs
(including both retained and newly created jobs) at the Project Facility by job category,
the average salary or range of salaries, and average fringe benefits or range of fringe
benefits for each:









The undersigned hereby represents and warrants that, to the best of his/her knowledge, the
information contained herein is true, accurate and complete.

Signed: Company Name:
Name: Address:
Title: Phone:
Fax:
Date: Email:

Acknowledgment to be completed by a Notary Public:

State of
County of

On the  day of in the year before me the undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she they executed the same in his/her/their, capacity(ies), and that
by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of
which the individual(s) acted, executed the instrument.

NOTARY PUBLIC (Please sign and affix stamp)

RETURN TO:

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
ONE WEST STREET, SUITE 326
MINEOLA, NY 11501
ATTN: ADMINISTRATIVE DIRECTOR
NO LATER THAN FEBRUARY 11, 20
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