SUPPLEMENTAL
TOWN OF LOCKPORT INDUSTRIAL DEVELOPMENT AGENCY
APPLICATION FOR FINANCIAL ASSISTANCE

Seetion I: Applicant Information

Please answer all questions. Use “None” or “Not Applicable” where necessary,
A) Amuﬂmmamﬂmmwmgl ing henefit:

Applicant Name: Oath Holdings Inc., successor to Yahool, Inc. and QOath Inc. (collectively "Oath) doing husiness

Applicant Address: 88 part o_le-rizon Media Group of Compani_es. 701 1st Ave:*, Su_r]nyva_le-,_cﬁ 9_4.@
Phone: (408) 348-3300 Fax; (408) 349-3301

Website; WWW.VerizonMedia.com )

Federal II;#: _8_1:324:3 IEE_ - NAICS: 5&6
State and Year or Incorporation/Organization: Delaware 2016

List of stockholders, members, or partners of Applicant: 19_”_20“ Comm"_’_nhzatﬁnf;' lnc‘_ =

- E-mail: L

Will a Real Estate Holding Company be utilized to own the Project propetty/facility? [ Yes or XINo

What is the name of the Real Estate Holding Company: i\UA
Federal ID#: N/A

State and Year or Incorporation/Organization: N/A

List of stockholders, members, or partners of Real Estate Holding Company: M -

B) Individual Completing Application;
Name: Yohn McCarthy

Title: 'Datﬁ{er_Portfoménager_
Address;—701 Eifsf Avenumé_, Sunny\/_e{ié,_CA _‘92689— -
Phoue: (26573'9914___ -

- Fax: e

See Exhibit A for a c.omplete explanation of this supplemental application.
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Name: Faul Bonaro

Title: Vice Presidént, Data Center Operations
Address: 9365 Q,rqun_dr'ive, Lockport, NY 14094
Phone: "(@-514'6061_ - _ Fax: -
E-Mail: Bbon_arq@_verizonmedia.c_om

D) Company Counsel:

Name of Attorney: Kevin McAulife, Esq.
Firm Name: Barclay Damon LLP e
Address; 125 East Jofferson Street, Syracuse, NY 13084

Phone: (315) 425-2975 Y T —
E-mail; KMcauliffe@barclaydamon.com —

E) Ldentify the nssistance being vequested of the Agency (seleet all that apply):
1. Exemption from Sales Tax X] Yes or [INo
2. Exemption from Mortgage Tax [ Yes or ENo
3. Exemption from Real Property Tax Xl Yes or [INo
4. Tax Exempt Financing * [ Yes or EINo

* (typically for not-for-profits & small qualified manufacturets)

Corporation Partnership O
Public Corporation O Joint Venture O
Sole Proprietorship [ Limited Liability Company [
Other (please specify)

Year Established: 2_01_6 = ) -
State in which Organization is established: Delawar_e



G) Listall stoekholders, members, ov partners with % of ownership greater than 20% (include those with

I % 'ship i 1 olding ¢o :
Name % of ershi
Verizon Communications Inc. 100%

H) Applicant Business Description:
Desoribe in detail company background, products, customers, goods and services, Description is critical in

Estimated % of sales within Town of Lockport:

Estimated % of sales outside Town but within Niagara County;
Estimated % of sales outside County but within New York State:
Estimated % of sales outside New York State but within the US.:
Estimated % of sales outside the U.S,

(*Percentage to equal 100%)

I) What percentage of your total annual supplies, raw materials and vendor services are purchased from firms in
the Town of Lockport and Niagara County respectively? Include list of vendors, raw material suppliers and

percentages for each. Provide supporting documentation including estimated percentage of local purchases.
See Exhibit B, Please note that expenses detalled in Exhibit C do not include staffing or utility costs. Vendors

v_v'ith a régional ;_)resence,' inoludingmgafa County, are inolgde_d

A) Project Location:

Will the Proposed Project be located within the Municipality, or within a Municipality, identified above?

Yes or No [



If Yes, in which Municipality will the proposed project be located; 1OWn of Lockport, NY

If No, in which Municipality will the proposed project be located: _N__/A

Provide the Property Address of the proposed Project:
5365 Crown Drive, Lockport, NY 14094

Will the completion of the Project result in the removal of an industrial ot manufacturing plant of the project
occupant from one area of the state to another area of the state OR in the abandonment of one or more plants or
facilities of the project occupant located within the state?

O Yes or No ¥

If the Proposed Project is located in a different Municipality than the Municipality in which current operations
are being undertaken, is it expected that any of the facilities in any other Municipality will be closed or be
subject to reduced activity?

O Yes or No [

If Yes, you will need to complete Section II (Q) and Section IV of this Application.

SBL Number for Property upon which proposed Project will be located: 108.00-1-34.2117A
What are the current real estate taxes on the proposed Project Site?: 0'_&_

If amount of current taxes is tot available, provide assessed valus for each:
Land:‘ $ 105,000.00 Buil‘dings(s): $ 20,234.445.00

** W available please include o copy of current tax bill,

Are Real Property Taxes current? B Yes or [No, 1f no, please explain

Town/City/Village: TOWn of Lockport School District: LOCKport & Starpoint

Does the Applicant or any related entity currently hold fes title to the Project site? [X] Yes or [CINo

If No, indicate name of present owner of the Project Site:

Does Applicant or related entity have an option/contract to purchase the Project site? [ Yes or XINo



Describe the present use of the proposed Project site: Data Center and Office. N

B) Please provide narrative of project and the purpose of the project (new build, renovations, and/or
equipment purchases). Identify specific uses occurring within the project. Describe any and all tenants
and any/all end asers; (This information is critical in determining project eligibility):

See_ Exhibit D_._

Describe the reasons why the Agency’s Financial Assistance is necessary, and the effect the Project will
have on the Applicant’s business or operations, Focus on competitiveness issues, project shortfalls, etc, .,
Your eligibility determination will be based in part on your answer (attach additional pages if necessary):

See ExhibitE.

Please confirm by checking the box, below, if there is likelihood that the Project would not be undertaken
but for the Financial Assistance provided by the Agency?

Yes or [No

If the Project could be undertaken without Financial Assistance provided by the Agency, then provide a
statement in the space provided below indicating why the Project should be undertaken by the Agency:

N/A

If the Applicant is unable to obtain Financial Assistance for the Project, what will be the impact on the
Applicant and the Town of Lockport? o _

The loss of Jobs at the current facility and deferral of construction investment is estimated at $28M for 2019 alone.

C) Will Project include leasing any equipment? - O ves or XINo

[f Yes, please describe: E/A_



D) Site Characteristics:

Will the Project meet zoning/land use requirements at the proposed location? X Yes or [ No

Describe the present zoning/land use: In_dustrial Park

Describe required zoning/land use, if different: N/A

If a change in zoning/land use is required, please provide details/status of any request for change of zoning/land
use requirements; M4

Is the proposed project located on a site where the known or potential presence of contaminants is complicating
the development/use of the property? Ifyes, please explain: N/ A_

E) Has a Phase I Environmental Assessment been prepared or will one be prepared with respect to the proposed

project site? B Yes or [INo  [f yes, please provide a copy. See Exhibit F.

F) Have any other studies or assessments been undertaken with respect to the proposed project site that indicate
the known or suspected presence of contamination that would complicate the site’s development?

O Yes or EINo. 1t yes, please provide copies of the study

G) Provide any additional information or details: M

H) Select Project Type for all end users at project site (you may check more than one):

** Please check any and all end users as identified below.

** Will customers personally visit the Project site for either of the following economic activities? If ves with
respect to either economic activity indicated below, complete the Retail Questionnaire contained in Section [V of
the Application,

Retail Sales: [JYes or BINo Services: [ Yesor XINo

For purposes of this q uestion, the term “retail sales” means (i) sales by a registered vendor under Article
28 of the Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of tangible
personal property (as defined in Section 1101(b)(4)(i) of the Tax Law), or (ii) sales of a service to customers who
personally visit the Project,
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Industrial O]
Acquisition of Existing Facility [J

Housing O
Equipment Putchase O
Multi-Tenant O
Commetcial O

I) Project Information:
Estimated c tion wit jeet:

1. Land and/or Building Acquisition:

Back Office
Retail

Mixed Use
Facility for Aging

Clvic Facility (not for profit)
Other D8ta Center

HODODOOIDO

acres ___ square feet
2. New Building Construction: square feet
3. New Building Addition(s): 751000 sqare feet
4, TInfrastructure Work
5. Reconstruction/Renovation: square feet
6. Manufacturing Equipraent;
7. Non-Manufacturing Equipment (furniture, fixtures, ete.):
8. Soft Costs: (professional services, stc.):
9. Other, Specify: Server and Storage Hardware

3 esti t
(for refinancing of existing debt only)

fF s for Project Costs:

Bank Financing:

TOTAL Capital Costs:

Equity (excluding equity that is attributed to grants/tex credits)

Tax Exempt Bond Issuance (if applicable)

Taxable Bond Issuance (if applicable)

Public Sources (Include sum total of all state and federal

grants and tax credits)

g 000

3

, 28,000,000 (2019)
kY

g 000000 (20204

. 137,000,000 (2020 1)
L —

=

¢ 241 ,000,000

s N/A

§ 241,000,000
40.00

908

50.00



Identify each state and federal grant/credit:

" 241,000,000

Total Sources of Funds for Project Costs:

Have any of the above costs been paid or incurred as of the date of this Application? [ClYes or EXINo

If Yes, describe particulars; N/A

e Recordin ion Benefjt: Amount of mortgage that would be subject to mortgage

recording tax:
N/A

Mortgage Amount (include sum total of construction/permanent/ bridge financing):

Estimated Mortgage Recording Tax Exemption Benefit (product of mortgage N/A
Amount as indicated above multiplied by 1%): $

Construction Cost Breakdown;

Total Cost of Construction § 104,000,000 (sum 0f 2,3,4,5, and/or 7 in Question I, above)

Cost for materials: $ 83’00_0’00_9

% sourced in County: _ %

% sourced in State o % (including County)
Cost for labor: $ 21_’000’000

Sales and Use Tax: Gross amount of costs for goods and services that are subject to State and local Sales and
Use tax - said amount to benefit from the Agency’s Sales and Use Tax exemption benefit:

$ 216,250,000
Estimated State and local Sales and Use Tax Benefit (product of 8% multiplied by the figure, above):
$ 17,300,000

** Note that the estimate provided above will be provided to the New York State Department of Taxation and

Finance. The Applicant acknowledges that the transaction documents may include a covenant by the Applicant
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to undertake the lotal amount of investment as proposed within this Application, and that the estimate, above,
represents the maximum amount of sales and use tax benefit that the Agency may authorize with respect lo this
Application.  The Agency may utilize the estimate, above, as well as the proposed total Project Costs as
contained within this Application, to determine the Financial Assistance that will be offered.

Bﬁa! P[ﬂpgrt){ I:ﬂx Bgngﬁt.

[dentify and describe if the Project will utilize a real property tax exemption benefit OTHER THAN the
Agency’s PILOT benefit:
N/A

IDA PILOT Benefit: Agency staff will indicate the amount of PILOT Benefit based on estimated Project Costs
as comtained herein and anticipated tax rates and assessed valuation, including the annual PILOT Benefit
abalement amount for each year of the PILOT benefit year and the sum total of PILOT Benefit abatement
amount for the term of the PLLOT as depicted in Section V of the Application,

Percentage of Project Costs fing need from Public Sector sources: Agency staff will caleulate the percentage
of Project Costs financed from Public Sector sources based upon Sources of Funds for Project Costs as depicted
above in Section II(1) of the Application,

J) For the proposed facility, please indicate the square footage for each of the uses outlined below:

¥If company is paying for FFE for tenants, please include in cost breakdown.

| Square Footage | Cost
Manufacturing/Processing | 75000
Warchouse
Research & Development | | B
_Commercial il -

_Retail (see section K)
Office

Specify Other

20,000,000 | 100%

K) What is your project timetable (Provide dates);_
1. Start date: acquisition of equipment or construction of facilities; 4/1/2019
Estimated completion date of project; 12/81/2028 o

2
3. Project occupancy — estimated starting date of operations: _1/6/2020
4

Have construction confracts been signed? XlYes or [CINo

S. Has Financing been finalized? T Yes or [INo



** If constructions contracts have been signed, please provide copies of executed construction

contracts and a complete project budget, The complete project budget should include all related construction

costs totaling the amount of the new building construction, and/or new building addition(s), and/or renovation,

L) Have site plans been submitted to the appropriate planning department?
O Yes or EINo

** If yes, please provide the Agency with a copy of the related State Environmental Quality Review Act
(“SEQR”) Environmental Assessment Form that may have been required to be submitted along with the site plan
application to the appropriate planning department. Please provide the Agency with the status with respect to
any required planning department approval: M

Has the Project received site plan approval from the planning department? [J Yes or B No.

If Yes, please provide the Agency with a copy of the planning department approval along with the
related SEQR determination,

M) Is the project necessary to expand project employment?: Yes or [JNo

Is project necessary to retain existing employment?; Yes or [ No

0) Employment Plan (Specific to the proposed project location):

t?urrent # of jobs [IF FINANCIAL [F FINANCIAL Estimate numbey of
it proposed projectASSISTANCE IS ASSISTANCE IS residents of the Labor
location or to be  GRANTED — project GRANTED - project  Market Area in which
relocated at the number of FTE  |the number of FTE and he Project is located
project location  hnd PTE jobs to be [PTE Jjobs to be that will fill the FTE
RETAINED CREATED upon TWO fand PTE jobs to be
Years after Project reated upon TWOQO
completion Years after Project
Completion **
e | See Exhibit G,
Part Time
PTE)
[otal *+*




% For purposes of this question, please estimate the number of FTE and PTE jobs that will be filled, as
indicated in the third column, by residents of the Labor Market Area, in the fourth column. The Labor Market

Area includes the Town of Lockport, the balance of Niagara County, as well as the following Arcas:

N/A

¥¥* By statute, Agency staff must project the number of FTE jobs that would be retained and created if the
request for Financial Assistance is granted. Agency staff will project such jobs over the TWO Year time period

following Project completion, Agency staff converts PTE jobs into FTE Jjobs by dividing the number of PTE
jobs by two (2),

Salary and ringe Benefits [or Jobs o be Retained and Creaed;

Category of Jobs to be Average Salary or Range of Salary | Average Fringe Benefits or Range of
Retained and Created ___ Fringe Benefits

Management T

Professional 85,650 30,000

Administrative

Production

independent Contractor

iDther

Employment at other locations in the County: (provide address and number of employees at each location):

~ Address T Address Address
Full time N/A
Part Time N ) T
lotal T T - R

P) Will any of the facilities described above be closed or subject to reduced activity? [JYes or [INo

** Ifany of the fucilities described above are located within the State of New York, and you answered Yes to the
question, above, you must complete Section [V of this Application.
** Please note that the Agency may utilize the foregoing employment projections, among other items, to

determine the Financial Assistance that will be offered by the Agency to the Applicant.  The Applicant
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acknowledges that the transaction documents may include a covenant by the Applicant to retain the number of
Jobs and create the number of Jobs with respect to the Project as set Jorth in this Application,

Q) Is the project reasonably necessary to prevent the project occupant from moving out of New York State?

|

Yes or [INo.

If yes, please explain and identify out-of-state locations investigated, type of assistance offered and provide
| .

supporting documentation if available: The applicant has viable locations for expansion In Verlzon_Medla data centfars in

Nebraska and Washington States. Additlonally, Verizon has other data centers on the east coast that could be levaraged for some projacts,

R) What competitive factors led you to inquire about sites outside of New York State?
Avallable sales and use tax exemption packages and expansion capabilities.

S) Have you contacted or been contacted by other Local, State and/or Federal Economic Development Agencies?

[J Yes or [XINo.

If yes, please identify which agencies and what other Local, State and/or Federal assistance and the assistance
sought and dollar amount that is anticipated to be received: N/A

To ensure compliance with Section 862 of the New York General Municipal Law, the Agency requires
additional information if the proposed Project is one where customers personally visit the Project site to
undertake either a retail sale transaction or to purchase services,

Please answer the following:

A. Will any portion of the project (including that portion of the cost to be financed from equity or other
sources) consist of facilities or property that are or will be primarily used in making sales of goods ot
services to customers who personally visit the project site?

O Yes or XINo. If the answer is yes, please continue, If no, proceed to section V

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor under Article
28 of the Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of
tangible personal property (as defined in Section 1101(b)(4)(i) of the Tax Law), or (i) sales of a service
to customers who personally visit the Project.
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B. What percentage of the cost of the Project will be expended on such facilities or property primarily used
in making sales of goods or services to customers who personally visit the project?: ____%.
If the answer is less than 33% do not complete the remainder of the retail determination and
proceed to section V,

If the answer to A is Yes AND the answer to Question B is greater than 33.33%, indicate which of
the following questions below apply to the project:

1. Will the project be operated by a not-for-profit corporation [ Yes or [] No.

2. Ts the Project location or facility likely to attract a significant number of visitors from outside the
economic development region (list specific County or ED region) in which the project will be located?

O Yesor [INo
If yes, please provide a third party market analysis or other documentation supporting your response.
3, Is the predominant purpose of the project to make available goods or services which would not, but
for the project, be reasonably accessible to the residents of the municipality within which the proposed
project would be located because of a lack of reasonably accessible retail trade facilities offering such
goods or services?

O Yes or CINo

[f yes, please provide a third party market analysis or other documentation supporting your response,

4. Will the project preserve permanent, private sector jobs or increase the overall number of permanent,
private sector jobs in the State of New York?

I Yes or o,
[ ves, explain

5. Isthe project located in a Highly Distressed Area? [ Yes or [ONo
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The Agency is required by state law to make a determination that, if completion of a Project benefiting from
Agency Financial Assistance results in the removal of an industrial or manufacturing plant of the project
occupant from one area of the state to another area of the state or in the abandonment of one or more plants or
facilities of the project ocoupant located within the state, Agency Financial Assistance is required to prevent the
project occupant from relocating out of the state, or is reasonably necessary to preserve the project occupant’s
competitive position in its respective industry,

Will the Project result in the removal of an industrial or manufacturing plant of the Praject occupant
from one aren of the state to another area of the state?

T Yes or XiNo

Will the Project result in the abandonment of one or more plants or facilities of the Project occupant
located within the state?

O Yes or XINo

If Yes to either question, ex plain how, notwithstanding the aforementioned closing or activity reduction, the
Agency’s Financial Assistance is required to prevent the Project from relocating out of the State, or is reasonably
hecessary to preserve the Project occupant’s competitive position in its respective industry;

Does the Project involve relocation or consolidation of a project occupant from another municipality?

Within New York State: [ Yes or XINo

Within County: O Yes or [XINo

If Yes to either question, please explain: N/A
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Section V: Estimate of Real Property Tax Abatement Benelifs”** and Percen agelo

Costs financed from Public Sector sources

** Section V of this Application will be: (i) completed by IDA Staff based upon information
contained within the Application, and (ii) provided to the Applicant for ultimate inclusion as part
of this completed Application.

PILOT Estimate Table Worksheet

Dollar Value of | Estimated New | County Tax | Local Tax Rate ' School Tax |
New Assessed Rate/1000 (Town/City/Village)/1000 | Rate/1000
. Construction Value of
and Renovation | Property
Costs Subject to
IDA*

$104,000,000.00 | $14,325,000.00 | 7.26 | 0.00 31.40/26.46
*_A_pply -é_cﬁlalization rate 1o value -

Full Tax | Net

PILOT | % | County |Local |School | School ‘Total PILOT
Payment | Exemption

' Year | Payment | PILOT  PILOT | PILOT | PILOT

Amount | Amt | Starpoint | Lock w/o

‘ B B pLoTr |
! 20% | $33,259 $0 | 63,331 $30,964  $96,590.30 | 327,329.14 @o,_o_ss.s{
! ’ . 20%  $33.925 |  $0 64.598_‘ $31,584 | $98,522.11 | 333,875.73 $058,837.54
’ 30% | $51.905 | $0 g8.834‘ $48.323 | $150,738.82 | 340,553.24 $927_,768.oé
! . 30% | $52,943 $0 | 100,811 $49.289 | $153,753.60 | 347,364.30 $946,323.38
S_ | 40% | $72,002 $0 | 137,103 $67,034 | $240,069.25 | 354,311.59 i_%ﬁp_og.zf
’  40% | $73.442 $0 | 139,845 $68,374 | $248,157.88 | 361,397.82 ;___$§9£_5_!_§§2g_1.
’ 50% | $93,639 $0 | 178,302 | $87.177j $343,077.53 | 368,625.78 $824,332.96
| _ 50% | $95,511 | $0 | 181,868 | $88.921 | $349,939.08 | 375,998.29 $840,619.62
| g ‘ 60% | $116,906 $0 | 222,607 | $108,839  $450,528.60 | 383,518.26  $764,045,27
B _m 80% | $119,244 $0 | 227,059 | $111,016 | $450,539.17 | 391,188.63 | $7.79.3,26.1é__
; . T0% | $141,901 | $0 | 270,200 | $132.109 | $527.601.47 | 399,012.40 $@q4_1__.1é
If " 70%  $144,739 80 | 275604 | $134,761 | $577,423.79 | 406,992.65 | $711,491 lﬁ_
lf _80%  $168724 | $0 | 321,276 $157_.O_81___$_650‘222.19_i_415.132.50 $664._4‘71.63:|__
_14 80% | $172,098 80 | 327,701 | $160,223 | §$704,083.44 | 423,435.15 | _$§36.904;25_ !
'1'01T‘5AT_ 100% ‘ $219,425 | 80 | 417,819 | $204.284 | $1,708,116.19 | 431,903.85 | $340,308.74 |

Kok Estimates provided are based on current property tax rates and assessment value (current

as of date of application submission) and have been calculated by IDA staff _
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*%%  Estimates provided are based on current property tax rates and assessment value (current

as of date of application submission) and have been calculated by IDA staff

Percentage of Project Costs financed from Public Sector Table Worksheet:

' Total Project  Estimated Estimated | Estimated IDA Net Exemption |
Cost Value of Value of | Value of | fees &
PILOT ' Sales Tax | Mortgage IDA
| Incentive | Tax Attorney
‘ | Incentive | ~ fees _
$104,000,000 | $11,589.964.14 | N/A N/A -$1,091,000.00 | $10,498,964.14

Calculate %

(Est. PILOT + Est. Sales Tax+ Est. Mortgage Tax+ Other)/Total Project Costs: 10.0 %

Section VI Representations, Certifications and Indemnification

** This Section of the Application can only be completed upon the Applicant receiving, and must be
completed after the Applicant receives, IDA Staff confirmation that Section I through Section V of
the Application are complete.



Percentage of Project Costs financed from Public Sector Table Worksheet:

Total Projéct Estimated Estimated | Estimated Value | Total of Other Public

Cost Value of Value of of Mortgage Tax | Incentives (Tax Credits,
PILOT Sales Tax Incentive Grants, ESD Incentives, etc.)

- {lucti

Calculate %
(Est. PILOT + Est. Sales Tax+ Est, Mortgage Tax+ Other)/Total Project Costs: Yo

**This Section of the Application can only be completed upon the Applicant receiving, and must be
completed after the Applicant receives, [DA Staff confirmation that Section I through Section V of the
Application are complete,

(name of CEO or other authorized representative of Applicant)

confirms and says that he/she is the - _ (titleof - -
(name of corporation or other entity) named in the attached Application (the “Applicant”), that he/she has read
the foregoing Application and knows the contents thereof, and hereby represents, understands, and otherwise
agrees with the Agency and as follows:

Job Listings: In accordance with Section §58-b(2) of the New York General Municipal Law, the Applicant
understands and agrees that, if the Project receives any Financial Assistance from the Agency, except as
otherwise provided by collective bargaining agreements, new employment opportunities created as a result of the
Project will be listed with the New York State Department of Labor Community Services Division (the “DOL™)
and with the administrative entity (collectively with the DOL, the “JTPA Iintities”) of the service delivery area
created by the federal job training partnership act (Public Law 97-300) (“JTPA™) in which the Project is located.

First Consideration for Employment; In accordance with Section 858-b(2) of the New York General Municipal
Law, the Applicant understands and agrees that, if the Project receives any Financial Assistance from the
Agency, except as otherwise provided by collective bargaining agreements, where practicable, the Applicant wil]
first consider persons eligible to participate in JTPA programs who shall be referred by the JTPA Entities for new
employment opportunitics created as a result of the Project.

Annual Sales Tax Filings: In accordance with Section 874(8) of the New York General Municipal Law, the
Applicant understands and agrees that, if the Project receives any sales tax exemptions as part of the Financial
Assistance from the Agency, in accordance with Section 874(8) of the General Municipal Law, the Applicant
agrees lo file, or cause to be filed, with the New York State Department of Taxation and Vinance, the annual form
prescribed by the Department of Taxation and Finance, describing the value of all sales tax exem ptions claimed
by the Applicant and all consultants or subcontractors retained by the Applicant. Copies of all filings shall be
provided to the Agency.

Employment Reports: The Applicant understands and agrees that, if the Project receives any Financial
Assistance from the Agency, the Applicant agrees to file, or cause (o be filed, with the Agency, at least annually
or as otherwise required by the Agency, reports regarding the number of people employed at the project site,
salary levels, contractor utilization and such other inform ation (collectively, “Employment Reports™) that may be
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required from time to time on such appropriate forms as designated by the Agency. Failure to provide
Employment Reports within 30 days of an Agency request shall be an Event of Defawlt under the PILOT
Agreement between the Agency and Applicant and, if applicable, an Event of Default under the Agent
Agreement between the Agency and Applicant. In addition, a Notice of Failure to provide the Agency with an
Employment Report may be reported to A genoy board members, said report being an agenda item subject to the
Open Meetings Law,

The Applicant acknowledges that certain environmental representations will be required at closing, The
Applicant shall provide with this Representation, Certification and Indemnification Form copies of any known
environmental reports, including any existing Phase I Environmental Site Assessment Report(s) and/or Phase 11
Environmental Investigations, 'The Agency may require the Company and/or owner of the premises to prepare
and submit an environmental assessment and audit report, including but not necessarily limited to, a Phase [
Environmental Site Assessment Report and a Phase 11 Environmental Investigation, with respect to the Premises
at the sole cost and expense of the owner and/or the Applicant. All environmental assessment and audit reports
shall be completed in accordance with ASTM Standard Practice E1527-05, and shall be conformed over to the
Agency so that the Agency is authorized to use and rely on the reports. The Agency, however, does not adopt,
ratify, confirm or assume any representation made within reports required herein,

The Applicant and/or the owner, and their successors and assigns, hereby release, defend and indemnify the
Ageney from any and all suits, causes of action, litigations, damages, losses, liabilities, obligations, penalties,
claims, demands, judgments, costs, disbursements, fees or expenses of any kind or nature whatsoever (including,
without limitation, attorneys®, consultants' and experts’ fees) which may at any time be imposed upon, incurred
by orasserted or awarded against the Agency, resulting from or arising out of any inquiries and/or environmental
assessments, investigations and audits performed on behall of the Applicant and/or the owner pursuant hereto,
including the scope, level of detail, contents or aceuracy of any environmental assessment, audit, inspection or
investigation report completed hereunder and/or the selection of the environmental cons ultant, engineer or other
qualified person to perform such assessments, investigations, and audis,

Hold Harmless Provision: The Applicant acknowledges and agtees that the Applicant shall be and is responsible
for all costs of the Agency incurred in connection with any actions required to be taken by the Agency in
furtherance of the Application including the Agency’s costs of general coumsel and/or the Agency’s
bond/transaction counsel whether or not the Application, the proposed Project it describes, the attendant
negotiations, or the issue of bonds or other transaction or agreement are ultimately ever carried to successful
conclusion and agrees that the Agency shall not be liable for and agrees to indemnify, defend, and hold the
Agency harmless from and against any and all liability arising from or expense incurred by: (i) the Agency's
examination and processing of, and action pursuant to or upon, the Application, regardless of whether or not the
Application or the proposed Project described heteln or the tax exemptions and other assistance requested hevein
are favorably acted upon by the Agency; (ii) the Agency's acquisition, construction and/or installation of the
proposed Project described herein; and (iii) any further action taken by the Agency with respect to the proposed
Project including, without limiting the generality of the foregoing, all causes of action and attorney's fees and
any other expenses incurred in defending any suits or actions which may arise as a result of any of the foregoing,
Applicant hereby understands and agrees, in accordance with Section 875(3) of the New York General Municipal
Law and the policies of the Agency that any New York State and local sales and use tax exemption claimed by
the Applicant and approved by the Agency, any mortgage recording tax exemption claimed by the Applicant and
approved by the Agency, and/or any real property tax abatement claimed by the Applicant and approved by the
Agency, in connection with the Project, may be subject to recapture and/or termination by the Agency under
such terms and conditions as will be established by the Agency and set forth in transaction documents to be
entered into by and between the Agency and the Applicant. The Applicant furthet represents and warvants that
the information contained in this Application, including without limitation information regarding the amount of
the New York State and local sales and use tax exemption benefit, the amount of the mortgage recording tax
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exemption benefit, and the amount of the real property tax abatement, if and as applicable, to the best of the
Applicant’s knowledge, is true, accurate and complete.

This obligation includes an obligation to submit an Agency Fee Payment to the Agency in accordance with the
Agency Fee policy effective as of the date of this Application

By executing and submitting this Application, the Applicant covenants and agrees to pay the following fees to

the Agency and the Agency’s general counsel and/or the Agency’s bond/transaction counsel, the same to be paid
at the times indicated;

() a non-refundable $1,000 application and publication fee (the “Application Fee”);
(ii) a% —___expense deposit for the Agency’s Counsel Fee Deposit,

(i)  Unless otherwise agreed to by the Agency, an amount equal to ONE percent (1%) of the
total project costs.

(iv) All fees, costs and expenses incurred by the Agency for (1) legal services, including but
not limited to those provided by the Agency’s general counsel and/or the Agency’s
bond/transaction counsel, thus note that the Applicant is entitled to receive a written
estimate of fees and costs of the Agency’s general counsel and the Agency’s
bond/transaction counsel; and (2) other consultants retained by the A gency in

connection with the proposed project, with all such charges to be paid by the Applicant
at the closing,

If the Applicant fails to conclude or consurnmate the necessary negotiations, or fails, within a reasonable or
specified period of time, to take reasonable proper or requested action, or withdraws, abandons, cancels, or
neglects the Application, or if the Applicant is unable to find buyers willing to purchase the bond issue
requested, or if the Applicant is unable to facilitate the sale/leaseback or lease/lcaseback transaction, then, upon
the presentation of an invoice, Applicant shall pay to the Agency, its agents, or assigns all actual costs incurred
by the Agency in furtherance of the Application, up to that date and time, including but not necessarily limited
to, fees of the Agency’s general counsel and/or the Agency’s bond/transaction counsel,

The Applicant acknowledges and agrees that all payment liabilities to the Agency and the Agency’s general
counsel and/or the Agency’s bond and/or transaction counsel as expressed in Sections H and I are obligations
that are not dependent on final documentation of the transaction contemplated by this Application,

The cost incurred by the Agency and paid by the Applicant, the Agency’s general counsel and/or
bond/transaction counsel fees and the processing fees, may be considered as a cost of the Project and included in
the financing of costs of the proposed Project, except as limited by the applicable provisions of the Internal
Revenue Code with respect to tax-exempt bond financing,

The Applicant acknowledges that the Agency is subject to New York State’s Freedom of Information Law
(FOIL). Applicant_understands that_all Project information and records related to this application are

potentially subj ed statutory ex

The Applicant acknowledges that it has been provided with a copy of the Agency’s Policy for Termination of
Agency Benefits and Recapture of Agency Benefits Previously Granted (the “Termination and Recapture
Policy”). The Applicant covenants and agrees that it fully understands that the Termination and Recapture Policy
is applicable to the Project that is the subject of this Application, and that the Agency will implement the
Termination and Recapture Policy if and when it is so required 1o do so. The Applicant further covenants and
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agrees that its Project is potentially subject to termination of Agency financial assislance and/or recapture of
Agency financial assistance so provided and/or previously granted,

The Applicant understands and agrees that the pl‘OViSiOt’:JS of Section 862(1) of the New York General Municipal
Law, as provided below, will not be violated if Financial‘ Assistance is provided for the proposed Project;

§ 862. Restrictions on funds of the agency. (1) No funds of the agency shall be used in respect of
any project if the completion thereof would result in the removal of an industrial or manufacturing
plant of the project occupant from one area of the state to another area of the state or in the
abandonment of one or more plants or facilities of the project occupant located within the state,
provided, however, that neither restriction shall apply if the agency shall determine on the basis of
the application before it that the project is reasonably necessary to discourage the project occupant
from removing such other plant or facility to a location outside the state or is reasonably necessary
o preserve the competitive position of the project occupant in its respective indusiry.

The Applicant confirms and acknowledges that the Owner, occupant, or operator receiving Financial Assistance

for the proposed Project is in substantial compliance with applicable local, state and federal tax, worker
protection and environmental laws, rules and regulations,

The Applicant confirms and acknowledges that the submission of any knowingly false or knowingly misleading
information may lead to the immediate termination of any Pinancial Assistance and the reimbursement of an
amount equal to all or part of any tax exemption claimed by reason of the Agency’s involvement the Project.

The Applicant confirms and hereby acknowledges that as of the date of this Application, the Applicant is in
substantial compliance with all provisions of Article 18-A of the New York General Municipal Law, including,
but not limited to, the provision of Section §59-a and Section 862(1) of the New York General Municipal Law,

The Applicant and the individyal executing this Application on behalf of Applicant acknowledge that the Agency
and its counsel will rely on the representations and covenants made in this Application when acting hereon and
hereby represents that the statements made herein do not contain any untrue statement of a material fact and do
not omit to state s material fact necessary to make the statements contained herein not misleading.



STATE OF NEW YORK
COUNTY OF NIAGARA )ss.

?/')f UL % r\};ﬁ] Ro » being first duly sworn, deposes and says:
I That 1 am the \¢¢ [CLSIDENT  (Corporate Office) of Oxiy / /.f:-r DS Il

(Applicant) and that T am duly authorized on behalf of the Applicant to bind the Applicaﬁ

2. That I have read the attached Application, I know the contents thereof, and that to the best of my
knowledge and belief, this Application and the contents of this Application are true, accurate and

complete. | W (-4?
o

" (Signature of Officer)

Subscribed and affirmed to me under penalties of petjury

thisgavééxofm&m h .20 \‘f.
—_— ‘}'i \}{ \e./L\; A f,{. e T I

(Notary Public)

LORI L. CARRERO
Notary Public, State of New York
Qualified In Niagara County
Reg. No, 01CA5001457
My Commigsion Expires 9-8-_Ch¢
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Oath Holdings I'nc, - Supplemental Lockport IDA Application
Exhibit A

This application by Oath Holdings Inc., successor to Yahoo!, Inc. and Oath Inc. (the
“Applicant”), supplements (the “Supplement Application”) Yahoo!, Inc.’s application for the
BF2 Datacenter and Call Center Expansion to the Town of Lockport IDA on March 21, 2013
(the “Original Application™). Pursuant to the Ori ginal Application and following the completion
of its due diligence, including a public hearing, the Town of Lockport Industrial Development
Agency (the “Agency”) induced the A pplicant through its resolutions dated April 25, 2013 (the
“April Resolution”) and December 19, 2013 (the “December Resolution™) (collectively. the
“Resolutions™) to construct up to an approximate 190,000 square foot building and to acquire,
install, and replace—as necessary—the machinery and equipment and tangible personal property
over a 20 year period to operate a data center, storage facility, administrative building, call
center, and other necessary appurtenant structures (the “Project™), Ultimately the actual size of
the Project as-constructed was 152,000 square feet, with sufficient undeyeloped acreage on the
13 acre parcel to construct future additions, as needed.

With this Supplemental Application, the Applicant is seeking approval of the Agency to
amend the definition of the “Project” to include a proposed expansion wing off of the existing
BF2 data center, which will be approximately 75,000 square feet (the “Expansion Wing”) and
connected on the south side of the existing BF2. The Expansion Wing would contain sufficient
space to construct and equip an additional 36 server storage pod bays. The proposal outlined in
this Supplemental Application is to construct the Expansion Wing and, upon completion of the
building, contemporaneously build-out and equip six of the 36 pods within the expansion Wing.
The remaining pods will be completed as demand for additional data center space mandates over
the course of the following eight years.

The cost of the initial construction of the Expansion Wing, together with the completion
of the six pods, is estimated to be $28,000,000, The cost to build out the remaining 30 pods will
be approximately $76,000,000. In addition, the Applicant will spend an additional $137,000,000
to purchase additional servers and storage hardware for the remaining thirty pods within the
Expansion Wing of the BF2 Facility,

Through submission of this Supplemental Application, the Applicant is seeking approval
of the Agency to:

A. Amend the definition of “Project,” as approved by the Agency in its Resolutions and
as further memorialized in all of the documents executed between the Agency and the
Applicant, to include the Expansion Wing and the necessary infrastructure worlk to
render all thirty-six pods operational and to outfit those pods with the appropriate
servers, storage equipment ,and other supporting hardware,

B. Amend the provisions of Paragraphs A(2), B(2) and C(2) of Appendix C such that the
petiod for which no payment in lieu of taxes shall be required ends with fiscal year
2020 for A(2) and B(2) and with fiscal year 2020-2021 for C(2) and the following
schedule of exemption percentages is utilized for Paragraphs A(2), B(2) and C(2) of
Appendix C:

Page 1 of 2
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Oath Holdings Inc, — Supplemental Lockport IDA Application

Exhibit A
2020 . 80% |
L2021 | 80%
2022 0%
2023 ii 70%
2024 L 70%
2025 | 60%
2026 _ 60%
2027 _ 60%
2028 60%
2029 ] 60%
2030 | 40% B
| 2031 40% '
2032 20%
2033 20%
. 2034 0%

C. This modification of the definition of * Project” will not require any modification in
the sales tax relief granted by the Agency pursuant to the Resolutions.

D. Asis more fully explained in Exhibit G to this Supplement Application, increase the
Applicant’s employment obligation at the Projec§ to 125 FTE’s,

Note that the proposed modification of the definition of “Project” will not require any
modification in the sales tax relief granted by the Agency pursuant to its December Resolution,
as the total cost of the Project, as modified thro ugh this Supplemental Application, will not
increase the total maximum cost of the Project above the $2,500,000,000.00 maximum, as
defined in the December Resolution. Any sales tax exemption will be within the sales tax relief
granted by the Agency to the Applicant in the December Resolution.

Nothing in his Supplemental Application shall be deemed to be, nor operate as, a
surrender, release, ot waiver of the any of the benefits afforded to the Applicant through the

Agency Resolutions or the Agency Agreements, other that the proposed modification to
Appendix C identified above.

Page 2 of 2
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Oath Holdings, Inc. — Supplemental Lockport IDA Application
Exhibit B

Oath Holdings, Inc. (“Oath”), a wholly-owned subsidiary of Verizon Communications
Inc., is doing business as part of the Verizon Media group of companies (“Verizon Media®).
Oath is a global technology company focused on delivering internet products and services
including search, advertising, news and entertainment publications, finance information, and
email and other communication tools. The majority of Oath’s product offerings are available in
more than 45 languages and in 60 countries, regions, and tetritories.

Oath creates value for advertisers and their brands by connecting them with targeted
audiences of users. Advertisers can build their businesses through advertising to these targeted
audiences on Oath’s online properties and services, or through Oath’s distribution network of
third-party entities who integrate Oath’s offerings into their websites or other offerings.

Oath generates revenue from display advertising and from search advertising, Oath also
genetates revenue from listings-based services, facilitating commercial transactions, royalties,
and consumer and business fee-based services.
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Oath Holdings, Inc. — Supplemental Lockport IDA Application Exhibit C

VENDOR

Yo

LOCAL ELECTRICAL CONTRACTOR #]

25.52%

LOCAL MECHANICAL CONTRACTOR

6.05%

UPS MAINTENANCE PROVIDER (W/ LOCAL EMPLOYEE)

5.41%

MISCELLANEOUS LOCAL CAPEX < $50K PER VENDOR

3.34%

LOCAL LANDSCAPING/SNOW REMOVAL VENDOR

2.29%

NY STATE ENGINEERING SERVICE PROVIDER #1

2.29%

NY STATE ENGINEERING SERVICE PROVIDER #2

2.25%

NATIONAL SECURITY SYSTEM CONTRACTOR - LOCAL BRANCH

2.18%

LOCAL INTERIOR CONSTRUCTION CONTRACTOR

1.78%

LOCAL ENGINERING SERVICES

1.57%

REGIONAL CONTROLS SYSTEMS SERVICE PROVIDER

1.12%

LOCAL DIESEL GENERATOR SERVICE PROVIDER #1

1.09%

LOCAL FENCING CONTRACTOR

0.78%

LOCAL DIESEL FUEL PROVIDER

0.69%

LOCAL DIESEL GENERATOR SERVICE PROVIDER #2

0.54%

LOCAL FIRE ALARM SYSTEM PROVIDER

0.48%

LOCAL PEST CONTROL CONTRACTOR

0.24%

TOWN OF LOCKPORT

0.13%

LOCAL MECHANICAL CONTRACTOR #2

0.09%

LOCAL WASTE SERVICES PROVIDER

0.08%

NATIONAL ELECTRICAL SUPPLIER - LOCAL BRANCH

0.07%

NATIONAL ELEVATOR SERVICE - LOCAL BRANCH

0.04%

LOCAL ELECTRICAL CONTRACTOR #2

0.04%

LOCAL LANDSCAPING COMPANY

0.03%

LOCAL DOOR SERVICE COMPANY

0.02%

LOCAL PLUMBING SUPPLIER

0.01%

TOTAL REGIONAL SPEND AS % OF OPERATIONAL BUDGET

58.13%




Oath Holdings, Ine, - Supplemental Lockport IDA Application
Exhibit D

The project is an expansion of the existing Data Center and Office building at 5365
Crown Drive, Lockport, NY. Specifically, the project will expand the Data Center facility. Phage
I will include the construction of the building shell, which will have the capacity to hold 36 pods,
as'well as infrastructure to the building necessary to complete the first six of 36 pods.

Total project cost—independent of fixtures, equipment, and servers—is estimated to be
$104 million, including the cost of Phase 1, which is estimated to be approximately $28 million.

The square footage of the expansion is estimated to be approximately 75,000 square feet
and the approval requires no additional action from the Town of Lockport Planning Board
because of the breadth of the original site plan approval.
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Oath Amended Lockport IDA Application
Exhibit E

The current total-cost-of-operation structure for the Lockport data center (the “Data
Center”) is due almost entirely to a combination of building efficiency, the low cost of NYPA
hydropower, and the current tax agreement for construction and equipment purchases. Without
similar tax treatment, the total cost of operation for additional space at the Data Center will
increase materially due to the significant capital investment required for data center construction
and server and storage purchases. :

Verizon Media data centers in Nebraska and Washington States already have tax
treatment for existing spaces and any future expansions, such as a sales tax exemption for server
purchases and electrical infrastructure construction in Washington State. Server and storage
purchases that do not have a geographical requirement to locate in Lockport will typically be
placed in the data center with the lowest total cost of operation.

Future potential opportunities include hosting some services at the Data Center for other
Verizon groups. Verizon Media projects may be shifted to other Verizon east coast data centers
outside of New York State should expansion become cost-prohibitive in Lockport due to
unfavorable costs.

In addition to internal cost competition, “on premises” data center operations are battling
to provide a cost competitive option to public cloud computing providers such as Amazon Web
Services (AWS). Both Verizon Inc. and Verizon Media Group have large partnership
commitments with AWS, Cost increases for “on premises” services and economies of scale
savings associated with cloud computing will eventually divert an increasing number of projects
to public cloud offerings.

Without regular server and storage expansion and installation in Lockport, jobs most
closely associated with new hardware installations will be shifted to other locations where such
expansion and installation projects exist.
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