
MADISON COUNTY INDUSTRIAL Interim Uniform Project Benefits Agreement
DEVELOPMENT AGENCY Project Agreement No. 2501-18- 02

Phis Interim Uniform Project Benefits Agreement numbered as stated above {the "Interim !'raject Benefits 4greeirtent'~ is dated as of the
Agreement Dated Date set forth below and has been written in plain English. As used herein, the term "Interim .igrecmer~ll" sha11 refer to this
Interim Project Benefits Agreement and all exhibits to this Interim Project Benefits Agreement. T'he terms of each such exhibit are hereby
incorporated in this Interim Project Benefits Ageement with the same effect as if fully set forth herein When we use the words "you" and "your" in
this Interim Agreement,:we mean you, the "Project Beneficiary" listed below (hereinafter, the "FroJee Benefieiary'~. When we use the words "we",
"us" and "our" in this Interim Ageement, we mean the Madison County Industrial Development Agency (hereinafter, the "Agency', and its
successors and assigns.

AGENCY agenoy xeme: 
__. _ 

Agency Tax ID fl:
INFORMATION: NJgp~ON COUNTY INDUSTRIAL DEVELOPMENT AGENCY 52-1325841

Agevcy Address (Street, City, State and Zip):

3215 Seneca Turnpike

Canastota, New York 13032

Agency Phone #:

(315)697-9817

PROJECT project Beneficiary Name: Project Beneficiary Tax 1D #:
BENEFICIARY
INFORMATION: 

Green Empire Farms, Inc. 
32-0518395

Project Beneficiary Address (Strad, City, State and Zip): Project Beneficiary Ptwne k:

28700 Plymouth Road, Plymouth, Michigan 48150 (734) 943-0410

AGREEMENT As of November 1, 2018

AGREEMENT Agreement Commencement Date: Agreement Termination Date:

TERM: As of November 1, 2018 MaPch 1, 2019

PROTECT '['ho project which is the subject ofthis Interim Agreement (the'~ProjedP~ is described on Exhibll A attached hereto. The physical

DESCRIPTION• ~~ t° be acx~w'~ed, constn'cted~ re°°~siructed, improved or installed by the Agency and/or tlu Project Beneficiary as part of the
i Project are hereinafter referted W as the "yiYject FacllJty".

PROJECT SITE: Tye red propMy ~ocluded in the Projad Facility (the "LanO'~ is generally descdbod as follows (Street, City. State and Zip):

Stroh Address: 1876 Walt film Street, Oneida, New York; 1944 West Elm Street, Oueide, New Yodc; 1900 West Elm Street, Oneida, New Yo~c, West

Elm Strad. Oneida New York, and Court Street Norttr, Wempsville, New York.

Real Property Tax Map ID #: 37.-1-11 t, 37: 1-1.12, 37.-1-2, 37.-1~.1, 37.9-1-16.1 and 37.5-1-5.

SHY SIGNING THIS AGR6EI~NC, YOU, (I)ACKNOWlEDGE THAT YOU HAYS RP,M AND UNDSRS7AND Tf~'lBRhLS AND CONDITIONS ON 7HE tRONT AND SUCCEEDAlG PAGES HPREOF,
INCI.UDQfG WRHOU7' L~MIRATION 7'HE C90[CE OB NEW YORK LAW AND WAIVER OF TRIAL BY .FURY TERMS, (2) AGREE THAT (A) ONCE YOIJ 6XECVCC TFIIS AGRFEMENI, YOU
CANM07 TERMINATE OR CANCEL 7[ffS AGREFII¢NT, (B) YOU HAVH AN UNCONDtT[ONAL OBLIGATION TO MAKE ALL RECAPTURE PAYf~N['S REQUIItED DUE f~REUNDER AND (C) YOU
CANNOT WIiHFiO[D,' 9HT OFF OR REDUCE SUCH RECAPTURE PAYMF74TS FOR ANY REASON WHATSOEVER; (3) WARRAM THAT (A) Tf~ P&RSON SIGMN6 'IHlS A(3REEMENf ON YOUR
HEtiALF HAS THE AUTNORI]Y i0 DO SO AND 70 GIlANI"IHE POWh7t OF ATTORNEY SET FORTH M SECP[ON ZO F~[IEOF, AND (B) AW. RJFORMATION YOU HAVE DHL[VBRfiD TO US OR
O'[H[RWIS& CONTAWm HEREIN, INCLUDING THE 1NFORMA7'[ON CON7'A1NFA Qi TEffi F,7Q~ITS ATTACFIED F~REETO, IS TRUE, ACCURATE AND COLLET& AND YOU ACKNOWLEDGE WE
ARC R6LYII9(3 UPON ALL SUCH WFORMATION TO ENifiR 1NT07FQS AGRFFIdENT WITH YOU ATID TO GRANT TF~ FINANCIAL ASSISTANCE TO YOU.

l

GREEN EMPIRE FARMS;'11~7G, MADISON COUNTY INDUSTRIAL
'"f DEVELOPMENT AGENCY

~.,_ .~ ..

X X
Authorized Signazwe Authorized Signature

Kevin Safrance, Chief peratin~Officer
Print Name snA Titk Print Name and TiAe

ORIGINAL COUNTERPART NO. OF MANUALLY EXECUTED COUI~ITERPARTS
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TERMS AND CONDITIONS

1. PUBLIC BENEFITS SOUGHT TO BE OBTAINED; FINANCIAL ASSISTANCE EXPECTED TO BE GRANTED. In consideration of the undertaking and completion by the Project
Beneficiary of the Project, and in anticipation of and in reliance on the public benefits expected to occur as a result of the Project, as described on Exhibit B attached hereto (the "Public
Benefits', the Agency expects to provide the Project Beneficiary with the benefits related to the Project described on Exhibit C attached hereto (the "Financial Assisfance'~. The paRies
understand and agree that the Public Bene£ts are a material inducement to the Agency's provision of the Financial Assistance. The Project Beneficiary agrees to use its best efforts to achieve
the Public Benefits during the term of this Interim Agreement set forth above (the "Term'.

2. CONTINGENT NATURE OF THE FINANCIAL ASSISTANCE. Notwithstanding the provisions of Section 1 of this Interim Agreement, the Agency and the Project Beneficiary agree that
the amount of Financial Assistance to be received by the Company with respect to the Project shall be contingent upon, and shall bear a direct relationship to, the success or lack of success of
the Project in delivering the promised Public Benefits. The Project Beneficiary agrees that the Agency's performance and accountability provisions (the "Performance and Accountability
Piovisioits") shall serve to further memorialize the Project Beneficiary's commitment to attain the Public Benefits or, upon the conditions, and as and to the extent provided therein, return all
or a portion of the Financial Assistance to die Agency based on the clawback provisions set forth in the Performance and Accountability Provisions. The Project Beneficiary has no reason to
believe that the Public Benefits will not be attained as contemplated in this Interim Agreement.

3. ANNiJAL COMPLIANCE REPORTS. The Project Beneficiary hereby agrees to provide to the Agency, at a minimum, an annual compliance report (each, a "Compliance ReporY~ on the
Public Benefits outlined herein and in the Performance and Accountability Provisions during the Term of this Interim Agreement. The annual compliance repoR must be provided by no later
than January 31 of each year, commencing with the first January 31 following the Agreement Dated Date set forth above and annually thereafter during the Term of this Interim Agreement.
The Compliance Report will include, at a minimum, the items set forth on Exhibit D attached hereto (the "Minimum Required Annual Report ltems'~.

4. DEFINITIONS. The following words and terms used in this Agreement shall have the respective meanings set forth below, or the definitions set forth in the Project Facility Agreements,
unless the context or use indicates another or different meaning or intent.

"AcY' means collectively (1) Title 1 of Article IS-A of the General Municipal Law of the State enacted into law as Chapter 1030 of the Laws of 1969 of the State and
(2) Chapter 305 of the Laws of ] 975 of the State, as amended, constituting Section 893 of said General Municipal Law.

"Application" means the application submitted by the Project Beneficiary to the Agency in with respect to the Project, in which the Project Beneficiary (1) described the Project,
(2) requested that the Agency grant certain Financial Assistance with respect to the Project, and (C) indicated the Public Benefits that would result from approval of the Project by the Agency.

"Contract Employee" means (1) a full-time, private-sector employee (or self-employed individual) that is not on the Project Beneficiary's payroll but who has worked for the
Project Beneficiary at the Project Facility for a minimum of 35 hours per week for not less than 4 consecutive weeks providing services that are similar to services that would otherwise be
performed by a Full Time Equivalent Employee, or (2) 2 part-time, private-sector employees (or self-employed individuals) that aze not on the Project Beneficiary's payroll but who have
worked for the Project Beneficiary at the Project Facility for a combined minimum of 35 hours per week for not less than 4 consecutive weeks providing services [hat are similaz to services that
would otherwise be performed by a Full Time Equivalent Employee.

"Economic Development Region" means the economic development region in which the Agency is located, as defined by Section 230 of the State Economic Development Law.

"Full Time Equivalent Employee" means (1) a full-time, permanent, private-sector employee on the Project Beneficiary's payroll, who has worked at the Project Facility for a
minimum of 35 hours per week for not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits extended by the Project Beneficiary to other
employees with compazable rank and duties; or (2) two part-time, permanent, private-sector employees on Project Beneficiary's payroll, who have worked at the Project Facility for a combined
minimum of 35 hours per week for not less than 4 consecutive weeks and who aze entitled to receive the usual and customary fringe benefits extended by the Project Beneficiary to other
employees with compazable rank and duties; or (3) a Contract Employee.

"Project Facility Agreements" means, collectively, the various documents listed on Exhibit E attached hereto, as said documents may be amended or supplemented from time to
time.

"Payment in Lieu of Tax Agreement' means, if the Project Facility Agreements include a payment in lieu of tax agreement, the payment in lieu of tax agreement described on
Exhibit E attached hereto, as said document may be amended or supplemented from time to time.

"Payments in Lieu of Taxes" means, if the Project Facility Ageements include a payment in lieu of tax agreement, the payments in lieu of taxes payable under the Payment in Lieu
of Tax Agreement, as summarized on Exhibit J attached hereto.

"Interim Project Benefits Agreement' means this agreement as may be amended or supplemented from time to time.

"Recapture Evens" shall mean any of the events listed on Exhibit F attached hereto.

"Recapture Period" means a period ending on the Project Benefits Ageement Termination Date.

"State" means the State of New York.

5. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does hereby represent, wazraut and covenant as follows:

(A) Power. The Agency is a public benefit corporation of the State, has been duly established under the provisions of the Act, is validly existing under the provisions of
the Act and has the power under the laws of the State to enter into this Interim Project Benefits Ageement and the other Project Facility Agreements and to Carty out the transactions
contemplated hereby and thereby and to perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Interim Project Benefits Agreement and the
other Project Facility Agreements.

(B) Authorization. The Agency is authorized and has the corporate power under the Act, its by-laws and the laws of the State to enter into this Interim Project Benefits
Agreement and the other Project Facility Agreements and the transactions contemplated Hereby and thereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Interim Project Benefits Agreement and the other Project Facility Agreements. By proper corporate action on the part of its members, the Agency has duly
authorized the execution, delivery and performance of this Interim Project Benefits Agreement and the other Project Facility Agreements and the consummation of the transactions herein and
therein contemplated.

(C) Conflicts. The Agency is not prohibited from entering into this Interim Project Benefits Agreement and the other Project Facility Agreements and discharging and
performing all covenants and obligations on its part to be performed under and pursuant to this Interim Project Benefits Agreement and the other Project Facility Agreements by the terms,
conditions or provisions of any order, judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority of government, or any ageement or instrument to which the
Agency is a party or by which the Agency is bound.

6. REPRESENTATIONS OF AND WARRANTIES BY THE PROJECT BENEFICIARY. The Project Beneficiary does hereby represent, warrant and covenant as follows:

(A) Power. The Project Beneficiary is duly authorized to do business in the State and has the power to enter into this Interim Project Benefits Agreement and the other
Project Facility Agreements and to perform and carry out the transactions contemplated hereby and thereby and to perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Interim Project Benefits Agreement and the other Project Facility Agreements, and by proper action of its governing body has been duly authorized to
execute, deliver and perform this Interim Project Benefits Agreement and the other Project Facility Agreements.

(B) Authorization. The Project Beneficiary is authorized and has the power to enter into this Interim Project Benefits Agreement and the other Project Facility Agreements
and the transactions contemplated hereby and thereby and to perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Interim Project Benefits
Agreement and the other Project Facility Agreements. The Project Beneficiary has duly authorized the execution, delivery and performance of this Interim Project Benefits Agreement and the
other Project Facility Agreements and the consummation of the transactions herein and therein contemplated.

(C) Conflicts. The Project Beneficiary is not prohibited from entering into this Interim Project Benefits Agreement and the other Project Facility Agreements and
dischazging and performing all covenants and obligations on its part to be performed under and pursuant to this Interim Project Benefits Agreement and the other Project Facility Agreements
by (and the execution, delivery and performance of this Interim Project Benefits Agreement and the other Project Facility Agreements, the consummation of the transactions contemplated
hereby and thereby and the fulfillment of and compliance with the provisions of this Interim Project Benefits Agreement and the other Project Facility Agreements will not conflict with or
violate or constitute a breach of or a default under) the terms, conditions or provisions of its organization and operation documenu or any other restriction, law, rule, regulation or order of any
court or other agency or authority of government, or any contractual limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or
any other agreement or instrument to which the Project Beneficiary is a party or by which it or any of its property is bound, and neither the Project Beneficiary's entering into this Interim
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Project Benefits Agreement and the other Project Facility Ageements nor the Project Beneficiary's discharging and performing all covenants and obligations on its part to be performed under

and pursuant to this Interim Project Benefits Agreement and the other Project Facility Agreements will be in conflict with or result in a breach of or constitute (with due notice and/or lapse of

rime) a default under any of the foregoing, or result in the creation or imposition of any lien of any nature upon any of the property of the Project Beneficiary under the terms of any of the
foregoing, and this Interim Roject Bene£ts Agreement and the other Project Facility Agreements are legal, valid and binding obligations of the Project Beneficiary enforceable in accordance
with their respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating to or affecting creditors' rights
generally and by general principles of equity (regazdless of whether enforcement is sought in a proceeding in equity or at law).

(D) Govemmental Consent. No consent, approval or authorization of, or filing, registration or qualification with, any governmental or public authority on the part of the
Project Beneficiary is required as a condition to the execution, delivery or performance of this Interim Project Benefits Agreement and the other Project Facility Agreements by the Project
Beneficiary or as a condition to the validity of this Interim s Agreement and the other Project Facility Agreements.

4. CONTINGENT NAT'[JRE OF THE FINANCIAL ASSISTANCE. The Agency and the Project Beneficiary agree that the purpose of the Project is to create or retain permanent private sector

jobs in Madison County, New York in the form of direct employees at the Project Facility. Accordingly, the Agency and the Project Beneficiary agree that the amount of Financial Assistance

to be received by the Project Beneficiary with respect to the Project shall be contingent upon, and shall bear a direct relationship to tl~e success or lack of success of the Project in achieving this
goal.

7. AGREEMENTS ON THE PART OF THE PROJECT BENEFICIARY. The Project Beneficiary hereby agrees as follows:

(A) Filing —Closing Date. If Exhibit B attached hereto contains any employment projections, to file with the Agency, on or prior to the dated date of this Inteirm
Project Agreement, an employment plan, based on the employment projections contained in Exhibit B attached hereto, containing the information described on Exhibit D attached hereto and

any additional information described in the Project facility Agreements.

(B) Filing —Annual. To file with the Agency, on an annual basis, within sixty (60) days after the end of each calendaz year, an annual repoR containing the
information described on Exhibit D attached hereto and any additional information described in the Project facility Agreements.

(C) Emolovment Level. If Exhibit B attached hereto contains any employment projections, to submit to the Agency the following reports for the purpose of

verifying that the Project Beneficiary is achieving the Employment LeveC (a) by the 15th day of the first calendar month of each new quarter, a form NYS-45 (the "Quarterly Report," a copy of

the current form of which is attached hereto on Exhibit G or some other form of reporting that is explicitly approved by the Agency, and (b) by February I of each yeaz during the term of this

Interim Project Benefits Agreement, a project and employment plan status report (the "Status Report," a copy of which is attached hereto on Exhibit H and, together with the Annual Report

described in Section 5(B) above, being collectively referred ro as the "Employment Affidavits") or some other form that is explicitly approved by the Agency. Full Time Equivalent Employees
for each calendar yeaz during the term of this Interim Project Benefits Agreement shall be determined by calculating the average number of Full Time Equivalent Employees for the prior

calendar year, computed by adding the number of Eull Time Equivalent Employees as of the Project Beneficiary's last payroll date in the months of March, June, September and December and
dividing that sum by 4.

(D) Non-Discrimination. (1) To not discriminate against any employee or applicant for employment because of race, color, creed, age, sex or national origin. The Project
Beneficiary shall use its best efforts ro ensure that employees and applicants for employment with the Project Beneficiary or any subtenant of the Project Facility aze treated without regazd to

their race, color, creed, age, sex, or national origin. As used herein, the term "treated" shall mean and include, without limitation, the following: recruited, whether by advertising or other

means; compensated, whether in the forth of rates of pay or other forms of compensation; selected for training, including apprenticeship; promoted; upgraded; downgraded; demoted;
hansferred; laid off; and terminated.

(2) To state in substance, in all solicitations or advertisements for employees placed by or on behalf of the Project Beneficiary during the term of this Interim
Project Benefit Agreement, that all qualified applicants will be considered for employment without regazd to race, color, creed or national origin, age or sex.

8. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a Recapture Event that occurs during the Recapture Period, the Agency may require [hat the Project

Beneficiary pay to the Agency all or a poRion of the Financial Assistance, in an amount determined by the Agency (the "Recapture AmounP), all in accordance with Uie terms of this

Section 8 and Exhibit I attached hereto. Upon the occurrence of a Recapture Event that occurs during the Recapture Period, you hereby agree, if requested by the Agency, to pay to the Agency

the Recapture Amount.

(B) Project Financial Assistance. The Recapture Amount to be paid by you to the Agency upon the occurrence of a Recapture Event during a Recapture Period shall be an

amount equal to a percentage (as provided on Exhibit I attached hereto) multiplied by the sum of the following:

(1) if Exhibit C attached hereto indicates that the Financial Assistance includes sales and use tax abatements, the portion of the amount of State sales and use

taxes determined by the Agency to be the amount of such taxes that the Project Beneficiary would have paid in connection with the undeRaking of the Project if the Project Facility

was privately owned by the Project Beneficiary and not deemed owned or under the jurisdiction, supervision or control of the Agency;

(2) if Exhibit C attached hereto indicates that the Financial Assistance includes mortgage recording tax abatements, the amount determined by the Agency to

be the amount of any moRgage recording tax exemption provided by the Agency to the Project Beneficiary in connection with the undertaking of the Project; and

(3) if Exhibit C attached hereto indicates that the Financial Assistance includes real property tax abatements, the amount determined by the Agency to be the

difference between the amount of the payment in lieu of tax payments paid by the Project Beneficiary under the Payment in Lieu of Tax Agreement and the amount of the general

real property ad valorem taxes that would have been payable by the Project Beneficiary to the Taxing Entities if the Project Facility was privately owned by the Project Beneficiary

and not deemed owned or under the jurisdiction and control of the Agency.

(C) Amount of Project Financial Assistance to be Recaptured. Upon the occurrence of a Recapture Event, the Project Beneficiary shall pay to the Agency the Recapture

Amount determined by the Agency pursuant to this Agreement.

(D) Redistribution of Proiect Financial Assistance [o be Recaptured. Upon the receipt by the Agency of any Recapture Amount, the Agency shall redistribute such amount
within thirty (30) days of such receipt to the respective taxing entity or entities that would have received such amount but for the granting by the Agency of the Financial Assistance.

(E) Survival of Obli ate ions. The Project Beneficiary acknowledges that the obligations of the Project Beneficiary in this Section 8 shall survive any conveyance of the
Project Facility to the Project Beneficiary and/or the termination of any Project Facility Agreement.

(F) Aeencv Review of Recapture Determination. If the Agency determines that a Recapture Event has occurred, it shall give notice of such determination to the Project

Beneficiary. The Project Beneficiary shall have fouReen (14) days from the date the notice is deemed given to submit a written response to the Agency's determination and to request a written

and/or oral presentation to the Agency why [he proposed recapture amount should not be paid to the Agency. The Project Beneficiary may make its presentation at a meeting of the Agency.
The Agency shall then vote on a resolution recommending (1) a termination of Financial Assistance, (2) a recapture of Financial Assistance, (3) both a termination and a recapture of Finance

Assistance, (4) a modification of Financial Assistance or (5) no action.

9. LATE PAYMENTS. (A) One Month. If you shall fail to make any payment required by this Agreement within thirty days of the date that written notice of such payment is sent from the

Agency to the Project Beneficiary at the address provided above, the Project Beneficiary shall pay the amount specified in such notice together with a late payment penalty equal to five percent

(5%) of the amount due.

(B) Thereafrer. If the Project Beneficiary shall fail to make any payment required by this Interim Project Benefits Agreement when due and such delinquency shall

continue beyond the thirty days after such notice, the Project Beneficiary's obligation to make,the payment so in default shall continue as an obligation of the Project Beneficiary to the Agency

until such payment in default shall have been made in full, and the Project Beneficiary shall pay the same to the Agency together with (1) a late payment penalty of one percent (1%) per month

for each month, or part thereof, that the payment due hereunder is delinquent beyond the first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent

(1%) per month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until so paid in full.

10. EVENTS OF DEFAULT. The following shall be "Events of DefaulP' under this Interim Project Benefits Agreement, and the terms "Event of Default' or "default' shall mean, whenever

they aze used in this Interim Project Benefits Agreement, any one or more of the following events:

(A) A default in the performance or observance of any of the covenants, conditions or agreements on the part of the Project Beneficiary in this Interim Project Benefits

Agreement and the continuance thereof for a period of thirty (30) days after written notice thereof is given by the Agency to the Project Beneficiary, provided that, if such default is capable of
cure but cannot be cured within such thirty (30) day period, the failure of the Project Beneficiary to commence to cure within such thirty (30) day period and to prosecute the same with due

diligence.

(B) The occurrence of an "Event of DefaulP' under any other Basic Document.
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(C) My representation or wazranty made by the Project Beneficiary herein or in any other Basic Document proves to have been false at the time it was made.

11. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have occurred, the Agency may, to the extent permitted by law, take any one or more of the following
remedial steps:

(1) we may cancel or terminate this Agreement or any or all other agreements [hat we have entered into with you;

(2) we may terminate the granting of any of the Financial Assistance that has not already been delivered to you;

(3) we may, by written notice to you, declaze to be immediately due and payable, whereupon the same sttall become immediately due and payable, all
amounts payable to us pursuant to this Agreement or any of the Project Facility Ageements;

(4) terminate the Project Facility Agreements, and convey to you all our right, title and interest in and to the Project Facility. You hereby agree to pay all

expenses and taxes, if any, applicable to or arising from any such transfer of title); or

(5) take any other action at law or in equity which may appear necessary or desirable to collect any amounts then due or thereaRer to become due hereunder

and to enforce the obligations, agreements or covenants of the Project Beneficiary under this Interim Project Benefits Agreement.

(B) Interest will accrue on all amounts due under this Section 11 at [he rate of one and one-half percent (1 '/z%) per month or the maximum rate permitted by law,

whichever is less. None of our rights or remedies under this Agreement aze intended to be exclusive of, but each shall be cumulative and in addition to, any other right or remedy referred to

hereunder or otherwise available to us under applicable law. If we delay or fail to enforce any of our rights under this Agreement, we will still be entitled to enforce those rights at a later time.
If we take possession of the Premises or any portion thereof, we may sublease or otherwise dispose of it (including but not limited to selling the Equipment) with or without notice, at a public

or private sale, and apply the net proceeds (after we have deducted all costs related to the subleasing of the Premises and/or the sale or disposition of the Equipment) to the amounts that you

owe us. You agree that if notice of sale is required by law to be given, ten (]0) days' notice shall constitute reasonable notice. You wilt remain responsible for any amounts that are due after
we have applied such net proceeds.

(C) No action taken pursuant to this Section 11 shall relieve you from your obligations to make any payments required by this Ageement and the other Project Facility

Agreements.

12. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. (A) You agree to pay to us all costs and expenses, including reasonable attorneys' fees and legal expenses, incurred by us to enforce

any terms or conditions of this Agreement or collect any amounts due hereunder, whether or not a lawsuit is filed, including reasonable attorneys' fees and costs inctured at trial, on appeal and in

any arbihation or banlQuptcy proceeding.

(B) If the Project Beneficiary should default in performing any of its obligations, covenants or agreements under this Interim Project Benefits Agreement and the Agency

should employ attorneys or incur other expenses for the collection of any amounts payable hereunder or for the enforcement of performance or observance of any obligation, covenant or

agreement on the part of the Project Beneficiary herein contained, the Project Beneficiary agrees that it will, on demand therefor, pay to the Agency not only the amounts adjudicated due
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees and disbursements of such attorneys and all other expenses, costs and disbursements so
incurted, whether or not an action is commenced.

13. REMEDIES; WAIVER AND NOTICE. (A) No Remedv Exclusive. No remedy herein conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy

or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under this Interim Project Benefits Agreement or now or hereafter
existing at law or in equity or by statute.

(B) Delay. No delay or omission in exercising any right or power accruing upon We occurrence of a Recapture Even[ or an Event of Default hereunder shall impair any

such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time and as often as may be deemed expedient.

(C) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved to it in this Interim Project Benefits Agreement, it shall not be necessary to give

any notice, other than such notice as may be expressly required in this Interim Project Benefits Agreement.

(D) No Waiver. In the event any provision contained in this Interim Project Benefits Agreement should be breached by any party and thereafrer duly waived by the other

party so empowered to act, such waiver shall be limited to the paRicular breach so waived and shall not be deemed to be a waiver of any other breach hereunder. No waiver, amendment,

release or modification of this Interim Project Benefits Agreement shall be established by conduct, custom or course of dealing.

14. TERM. This Project Benefits Agreement shall become effective and the obligations of the Project Beneficiary shall arise absolutely and unconditionally upon the execution and delivery of

this Interim Project Benefits Agreement by the Project Beneficiary and the Agency. Unless otherwise provided by amendment hereof, this Interim Project Benefits Agreement shall continue to
remain in effect until Project Benefits Agreement Termination Date listed above.

15. FORM OF PAYMENTS. The amounts payable under this Interim Project Benefits Agreement shall be payable in such coin and currency of the United States of America as at the time of

payment shall be legal tender for [he payment of public and private debts.

16. PROJECT BENEFICIARY ACTS. Where you aze required to do or accomplish any act or thing hereunder, you may cause the same to be done or accomplished with the same force and

effect as if done or accomplished by you.

17. AMENDMENTS. This Project Benefits Agreement may not be effectively amended, changed, modified, altered, or terminated except by an instrument in writing executed by the parties

hereto.

18. NOTICES. (A) General. All notices, certificates or other communications hereunder shall be in writing and may be personally served, telecopied or sent by courier service or United States

mail and shall be sufficiently given and shall be deemed given when (1) delivered in person or by courier to the applicable address stated above, (2) received by telecopy or (3) three business
days afrer deposit in the United States, by United States mail (registered or certified mail, postage prepaid, return receipt requested, propeRy addressed), or (4) when delivered by such other

means as shall provide the sender with documentary evidence of such delivery, or when delivery is refused by the addressee, as evidenced by the affidavit of the Person who attempted to effect
such delivery.

(B) Addresses. The addresses to which notices, certificates and other communications hereunder shall be delivered aze the addresses provided on the first page of this
Agreement.

(C) Change of Address. The Agency and you may, by notice given hereunder, designate any further or different addresses to which subsequent notices, certificates and
other communications shall be sent.

]9. BINDING EFFECT. This Project Benefits Agreement shall inure to the benefit of, and shall be binding upon, the Agency, the Project Beneficiary and their respective successors and
assigns. The provisions of this Interim Project Benefits Agreement are intended to be for the benefit of the Agency.

20. ASSIGNMENT. YOU WILL NOT ASSIGN, TRANSFER, PLEDGE OR OTHERWISE DISPOSE OF TH[S AGREEMENT, WITHOUT OUR PRIOR WRITTEN CONSENT.

EXCEPT AS OTHERWISE PROVIDED IN THE PROJECT FACILITY AGREEMENTS, YOU WILL NOT ASSIGN, TRANSFER, PLEDGE OR OTHERWISE DISPOSE OF

THE PROJECT FACILITY OR ANY INTEREST THEREIN, OR SUBLET OR LEND THE PROJECT FACILITY OR ANY INTEREST THEREIN TO, OR PERMIT THE
PREMISES TO BE USED BY, ANYONE OTHER THAN YOU, IN EACH CASE WITHOUT OUR PRIOR WRITTEN CONSENT. Upon the occurrence of a Default under the
Project Facility Agreements, we may, without notifying you, sell, assign, or transfer this Agreement or our rights in die Project Facility and the Project Facility Agreements. You hereby
consent to such assignment and fiuther acknowledge and agree (a) that any such assignee is entitled to enforce all rights so assigned but does not assume any of our obligations hereunder and

thereunder, (b) if so directed by us, to pay all assigned payments due under this Agreement directly to such assignee, and (c) THAT YOU HEREBY WAIVE, AND AGREE IYOT TO
ASSERT AGAINST ANY SUCH ASSIGNEE, ANY DEFENSE, COUNTERCLAIM OR OFFSET THAT YOU MAY HAVE AGAINST US. You acknowledge tl~at no such sale,
transfer, assignment and/or grant will materially change your duties hereunder or under the Project Facility Agreements or materially increase your burdens or risks hereunder or under the
Project Facility Agreements. You agree that upon written notice to you of any such sale, transfer, assignment anNor grant, you shall acknowledge receipt thereof in writing and shall provide
reasonable assistance to us and any such assignee in whatever manner necessary to complete any sale, transfer, assignment and/or grant contemplated by this Section 20. Upon any sale,
transfer, assignment and/or grant contemplated by this Section 20, and except as may be otherwise provided in connection therewith, all references in this Agreement to "Agency" shall include
the related assignee.

21. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion of this Interim Project Benefits Agreement shall for any reason be held or

adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged
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invalid, illegal or unenforceable shall be deemed separate, distinct and independent and the remainder of this Interim Project Benefits Agreement shall be and remain in full force and effect and

shall not be invalidated or rendered illegal or unenforceable or otherwise affected by such holding or adjudication.

22. COUNTERPARTS. This Project Benefits Ageement may be simultaneously executed in several counterparts, each of which shall be an original and all of which shall constitute but one

and the same instrument.

23. APPLICABLE LAW. GOVERNING LAW; FORUM SELECTION. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN

ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO THE

CONFLICT OF LAWS PRINCIPLES OF SUCH STATES INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE. ANY JUDICIAL

PROCEEDING BROUGHT BY OR AGAINST YOU OR US WITH RESPECT TO THIS AGREEMENT SHALL, AT OUR OPTION, BE BROUGHT IN ANY COURT OF

COMPETENT JURISDICTION IN THE STATE OF NEW YORK, WITH VENUE IN MADISON COUNTY, AIVD, BY EXECUTION AND DELIVERY OF THIS AGREEMENT,

EACH OF YOU AIVD WE ACCEPT, GENERALLY AND UNCONDITIONALLY CONSENT TO THE NRISDICTION OF THE AFORESAID COURTS, AND IRREVOCABLY

AGREE TO BE BOUND BY ANY FINAL NDGMENT RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. YOU WAIVE ANY OBJECTION TO

JURISDICTION AND VENUE OF ANY ACTION INSTITUTED HEREUNDER AND SHALL NOT ASSERT ANY DEFENSE BASED ON LACK OF JURISDICTION OR
VENUE OR BASED UPON FORUM NONCONVENlENS.

24. INDEMNIFICATION. You are responsible for any and all losses, damages, penalties, claims, suits, actions, costs, expenses and disbursements, including legal expenses (collectively

"Claims"), whether based on a theory of strict liability or otherwise caused by or related to (a) the manufacture, installation, ownership, use, lease, possession or delivery of the Project Facility,

(b) any defects in the Project Facility, including, any latent and other defects whether or not discoverable by you, and (c) patent, hademark, design or copyright infringement. You agree to

reimburse us for, and indemnify us against, any and all Claims. Your obligations under this Section 24 include Claims against our agents, employees, officers and directors. You agree to give

us prompt notice of any claim or liability hereby indemnified against. The indemnities contained in this Section 24 shall continue in full force and effect notwithstanding the expiration or other

termination of this Agreement and shall be payable on demand.

25. MISCELLANEOUS. Time shall be of the essence of this Agreement. You agree that the terms and conditions contained in this Agreement make up the entire agreement between you

and us regarding the Premises. This Agreement is not binding on us until we sign it. Any change in any of the terms and conditions of this Agreement must be in writing and signed by us. If

any part of this Agreement is contrary to, prohibited by, or deemed invalid under applicable law, such provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited

or invalid, but the remainder of this Agreement shall not be invalidated thereby and shall be given effect. All notices shall be given in writing by the party sending the notice and shall be

effective two (2) days after being deposited iu the U.S. Mail, addressed to the party receiving the notice at its address shown on the front of this Agreement (or to any other address specified by

that party in writing) with postage prepaid. All of our rights and indemnities will survive the termination of this Agreement. It is the express intent of the parties not to violate any applicable

usury laws. If you do not perform any of your obligations under this Agreement, we have the right, but not [he obligation, to take any action or pay any amounts that we believe are necessary

to protect our interests. You agree to reimburse us immediately upon our demand for any such amounts that we pay. If more than one "Beneficiary" has signed this Ageement, each of you

agree that your liability is joint and several.

26. AGENCY'S LIABILITY LIMITED. The obligations and agreements oFthe Agency contained in this Agreement and any other instrument or document executed in connection herewith or

therewith, and any other instrument or document supplemental thereto or hereto, shall be deemed the obligations and agreements of the Agency, and not of any member, officer, agent, servant

or employee of the Agency in his individual capacity, and the members, officers, agents, servants and employees of the Agency shall not be liable personally hereon or thereon or be subject to

any personal liability or accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby or thereby. The obligations and agreements of the Agency contained

herein and therein shall not constitute or give rise to an obligation of the State of New York or Madison County, New York, and neither the State of New York nor Madison County, New York

shall be liable hereon or thereon, and, fiuther, such obligations and agreements shall not constitute or give rise to a general obligation of the Agency, but rather shall constitute limited

obligations of the Agency payable solely from the revenues of the Agency derived and to be derived from the lease, sale or other disposition of the Premises (except for revenues derived by the

Agency with respect to the indemnification provisions contained in this Agreement. No order or decree of specific performance with respect to any of the obligations of the Agency hereunder

shall be sought or enforced against the Agency unless (a) the party seeking such order or decree shall first have requested the Agency in writing to take the action sought in such order or decree

of specific performance, and ten (10) days shall have elapsed from the date o£ receipt of such request, and the Agency shall have refused to comply with such request (or, if compliance

therewith would reasonably be expected to take longer than ten days, shall have failed to institute and diligently pursue action to cause compliance with such request within such ten day period)

or failed to respond within such notice period, (b) if the Agency refuses to comply with such request and the Agency's refusal to comply is based on its reasonable expectation that it will incur

fees and expenses, the party seeking such order or decree shall have placed in an account with the Agency an amount or undeRaking sufficient to cover such reasonable fees and expenses, and

(c) if the Agency refuses to comply with such request and the Agency's refusal to comply is based on its reasonable expectation that it or any of its members, officers, agents or employees shall

be subject to potential liability, the party seeking such order or decree shall (x) agree to indemnify, defend and hold harmless the Agency and its members, officers, agents and employees

against any liability incurred as a result of its compliance with such demand, and (y) if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency and its

members, officers, agents and employees against all liability expected [o be incurred as a result of compliance with such request.

[Remainder of page lefr blank intentionally]
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EXHIBIT A

DESCRIPTION OF THE PROJECT

The Project which is the subject of the attached Agreement is described as follows: (A) (1) the

acquisition of an interest in all or a portion of the following: (a) an approximately 232.77 acre parcel of

land (a portion of the Tax Parcel No. 37.-1-1.11) located at 1876 West Elm Street in the City of Oneida,
Madison County, New York, (b) an approximately 0.69 acre parcel of land (Ta~c Parcel No. 37.-1-1.12)

located at 1944 West Elm Street in the City of Oneida, Madison County, New York, (c) an approximately

1.36 acre parcel of land (Tax Parcel No. 37.-1-2) located at 1900 West Elm Street in the City of Oneida,
Madison County, New York, (d) an approximately 140.64 acre parcel of land (Tax Parcel No. 37.-1-4.1)

located at West Elm Street in the City of Oneida, Madison County, New York, (e) an approximately

24.72 acre parcel of land (Tax Parcel No. 37.9-1-16.1) located on Court Street North in the Village of

Wampsville, Madison County, New York, and (flan approximately 0.55 acre parcel of land (Tax Parcel

No. 37.5-1-5) located on Court Street North in the Village of Wampsville, Madison County, New York

(all hereinafter being referred to as the "Land"), together with buildings located thereon (collectively, the

"Existing Facility"); (2) the possible demolition or renovation of the Existing Facility; (3) the

construction on the Land of the following: (a) three (3) approximately 32 acre each greenhouses, (b) one
(1) approximately 14 acre greenhouse, (c) an approximately 100,000 square foot grading building, (d)

farmworker housing and (e) approximately 16 acres of water retention basins (collectively, the
"Facility"); (4) the making of the necessary infrastructure improvements and upgrades to the Land

(collectively, the "Improvements"), and (5) the acquisition and installation therein and thereon of certain

machinery and equipment (the "Equipment") (the Land, the Existing Facility, the Facility, the Equipment

and the Improvements being collectively referred to as the "Potential Project Facility"), all of the

foregoing to constitute a farm and other directly or indirectly related activities; (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 from certain sales and use taaces, real property taxes, real estate transfer

taxes and mortgage recording taxes (collectively, the "Financial Assistance"); and (C) the lease (with an

obligation to purchase) or sale of the Potential Project Facility to the Company or such other person as

may be designated by the Company and agreed upon by the Agency.
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EXHIBIT B-1

DESCRIPTION OF THE EXPECTED PUBLIC BENEFITS

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Project

Beneficiary has represented to the Agency that Phases A and B of the Project (as described in the

Application) are expected to provide the following benefits to the Agency andlor to the residents of
Madison County, New York (the "Public Benefits"):

Description of Benefit Applicable to Project Expected Benefit
(indicate Yes or NO

1. Creation of new permanent Q Yes ❑ No 118 full time equivalent new jobs

jobs at the Project Facility within
three (3) ears of the date hereof.

2. Creation of construction Q Yes ❑ No Average of 75 full-time
employment for local labor equivalent construction jobs at

the Project Facility for local
labor during an estimated
construction period of nine (9)
months, commencing within nine
(9) months of the date hereof.

3. Private sector investment Q Yes ❑ No $71,875,000 at the Project
Facility within three (3) years of
the date hereof.
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EXHIBIT B-2

DESCRIPTION OF THE EXPECTED PUBLIC BENEFITS FOR PHASE C OF THE PROJECT

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Project
Beneficiary has represented to the Agency that Phase C of the Project (as described in the Application)
are expected to provide the following benefits to the Agency and/or to the residents of Madison County,
New York (the "Public Benefits"):

Description of Benefit Applicable to Project Expected Benefit
(indicate Yes or NO)

1. Creation of new permanent Q Yes ❑ No 42 full time equivalent new jobs
'obs at the Pro'ect Facili

2. Creation of construction D Yes ❑ No Average of 50 full-time
employment for local labor equivalent construction jobs at

the Project Facility for local
labor during an estimated
construction period of six (6)
months.

3. Private sector investment Q Yes ❑ No $27,675,000 at the Project
Facili
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DESCRIPTION OF THE EXPECTED PUBLIC BENEFITS FOR PHASE D OF THE PROJECT

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Project
Beneficiary has represented to the Agency that Phase D of the Project (as described in the Application)
are expected to provide the following benefits to the Agency and/or to the residents of Madison County,
New York (the "Public Benefits"):

Description of Benefit Applicable to Project Expected Benefit
(indicate Yes or NO)

1. Creation of new permanent Q Yes ❑ No 40 full time equivalent new jobs
'obs at the Pro'ect Facili

2. Creation of construction Q Yes ❑ No Average of 50 full-time
employment for local labor equivalent construction jobs at

the Project Facility for local
labor during an estimated
construction period of six (6)
months.

3. Private sector investment Q Yes ❑ No $20,175,000 at the Project
Facili
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EXHIBIT C-1

DESCRIPTION OF THE EXPECTED FINANCIAL ASSISTANCE FOR
PHASES A AND B OF THE PROJECT

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Agency
has determined that the Agency intends to grant the following types and amounts of tax abatements and
other benefits listed below with respect to the Phases A and B of the Project (as described in the
Application):

Type of Financial Assistance Applicable to Project
indicate Yes or No

Amount

1. Sales tax abatement x Yes ❑ No $500,000
2. Mort a e tax abatement x Yes ❑ No $750,000
3. Real estate tax abatement x Yes ❑ No $5,300,000
4. Proceeds of revenue bonds ❑Yes x No $0
5. Other (describe): ❑Yes x No $0
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EXHIBIT C-2

DESCRIPTION OF THE EXPECTED FINANCIAL ASSISTANCE FOR
PHASE C OF THE PROJECT

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Agency
has determined that the Agency intends to grant the following types and amounts of tax abatements and
other benefits listed below with respect to the Phase C of the Project (as described in the Application):

Type of Financial Assistance Applicable to Project
indicate Yes or No

Amount

1. Sales ta~c abatement x Yes ❑ No $0
2. Mort a e tax abatement x Yes ❑ No $0
3. Real estate tax abatement x Yes ❑ No $2,243,000
4. Proceeds of revenue bonds ❑Yes x No $0
5. Other (describe): ❑Yes x No $0

Pro'ect Benefici ~"Z A enc

012179.00073 Business 17784211v4



EXHIBIT C-3

DESCRIPTION OF THE EXPECTED FINANCIAL ASSISTANCE FOR
PHASE D OF THE PROJECT

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Agency
has determined that the Agency intends to grant the following types and amounts of ta~c abatements and
other benefits listed below with respect to the Phase D of the Project (as described in the Application):

Type of Financial Assistance Applicable to Project
(indicate Yes or No)

Amount

1. Sales t~ abatement x Yes ❑ No $0
2. Mort a e tax abatement x Yes ❑ No $0
3. Real estate tax abatement x Yes ❑ No $1,635,000
4. Proceeds of revenue bonds ❑Yes x No $0
5. Other (describe): ❑Yes x No $0

Pro'ect Beneficia C"3 A enc

012179.00073 Business 17784211v4



~ ~.~:_r~;~ r r_~~

DESCRIPTION OF THE MINIMUM REQUIRED ANNUAL REPORT ITEMS

The Project Beneficiary shall annually provide to the Agency a certified statement and
documentation meeting the following minimum requirements:

(1) enumerating the full time equivalent jobs retained and the full time equivalent
jobs created as a result of the Financial Assistance, by category, including full time equivalent
independent contractors or employees of independent contractors that work at the Project
location;

(2) either (A) indicating that the salary and fringe benefit averages or ranges for
categories of jobs retained and jobs created that was provided in the Application is still accurate,
or (B) if it is not still accurate, providing a revised list of salary and fringe benefit averages or
ranges for categories of jobs retained and jobs created; and

(3) contain a certification under penalty of perjury from the Project Beneficiary (and
each other owner, occupant or operator of the Project Facility receiving any portion of the
Financial Assistance) that it is in substantial compliance with all local, state and federal tax,
worker protection and environmental laws, rules and regulations.
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EXHIBIT E

DESCRIPTION OF THE PROJECT FACILITY AGREEMENTS

In connection with the Project and the granting of the Financial Assistance, the Agency and the
Project Beneficiary intend to enter into the following documents, among others:

1. An interim agent and indemnification agreement (the "Interim Agreement") by and between
the Agency and the Company, pursuant to which the Agency has agreed to grant certain
Financial Assistance to the Company, subject to certain conditions, as such agreement may
be amended or supplemented from time to time.

2. An interim uniform project benefits agreement (the "Interim Project Benefits Agreement")
by and between the Agency and the Company, pursuant to which the Agency has agreed to
grant certain Financial Assistance to the Company, subject to certain conditions, as such
agreement may be amended or supplemented from time to time.

3. An interim section 875 GML recapture agreement (the "Interim Recapture Agreement") by
and between the Project Beneficiary and the Agency, as required by the Act, regarding the
recovery or recapture of certain sales and use taxes constituting a part of the Financial
Assistance.
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EXHIBIT F-1

DESCRIPTION OF THE RECAPTURE EVENTS FOR
PHASES A AND B OF THE PROJECT

In connection with the Project and the granting of the Financial Assistance, the Agency and the
Project Beneficiary agree that the following shall constitute recapture events with respect to Phases A and
B to the Project (as described in the Application) and the granting of the Financial Assistance for Phases
A and B:

1. Failure of the Project Beneficiary to document to the satisfaction of the Agency the
commencement of the acquisition, construction, reconstruction, renovation, and/or
installation of Phase A within 9 months of the date hereof.

2. Failure of the Project Beneficiary to document to the satisfaction of the Agency the
completion of the acquisition, construction, reconstruction, renovation, and/or
installation of Phase A within 2 ears of the date hereof.

3. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the average full time equivalent local labor construction jobs
for Phases A and B listed on Exhibit B-1 attached hereto during the construction period
described on E~ibit B-1 attached hereto.

4. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the full time equivalent new jobs during Phases A and B
combined listed on E~chibit B-1 attached hereto within 3 ears of the date hereof.

5. Failure by the Project Beneficiary to document to the satisfaction of the Agency that at
least 80% of the private sector investment for Phases A and B as described on E~chibit
B-1 attached hereto occurred with respect to the Project Facility within 3 years of the
date hereof.

6. Failure by the Project Beneficiary to document to the satisfaction of the Agency that the
Project provided the other Public Benefits described on Exhibit B-1 attached hereto
within the time frames assi ned to such benefits.

7. Liquidation of substantially all of the Project Beneficiary's operating assets at the
Project Facility and/or cessation of substantially all of the Project Beneficiary's
o erations at the Pro'ect Facili

8. Relocation of all or substantially all of Project Beneficiary's operations at the Project
Facility to another site, or the sale, lease or other disposition of all or substantially all of
the Pro'ect Facili

9. Failure by the Project Beneficiary to comply with the annual reporting requirements or
to rovide the A enc with re uested information.

10. Sublease or assignment of all or part of the Project Facility in violation of any Project
Facili A reement.

1 1. A change in the use of the Project Facility, other than as described on Exhibit A
attached hereto and other directly and indirectly related uses, in violation of any Project
Facili A reement.
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EXHIBIT F-2

DESCRIPTION OF THE RECAPTURE EVENTS FOR PHASE C OF THE PROJECT

In connection with the Project and the granting of the Financial Assistance, the Agency and the
Project Beneficiary agree that the following shall constitute recapture events with respect to Phase C of
the Project (as described in the Application), but only to the extent that the Project Beneficiary undertakes
Phase C and receives Financial Assistance for Phase C:

1. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the average full time equivalent local labor construction jobs
for Phase C listed on Exhibit B-2 attached hereto during the construction period
described on E~ibit B-2 attached hereto.

2. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the full time equivalent new jobs for Phase C of the Project
as set forth in the application for financial assistance within 3 years of commencing
construction of Phase C.

3. Failure by the Project Beneficiary to document to the satisfaction of the Agency that at
least 80% of the private sector investment for Phase C as described in the application
for financial assistance has occurred within Z years of commencing construction of
Phase C.

4. Liquidation of substantially all of the Project Beneficiary's operating assets at the
Project Facility and/or cessation of substantially all of the Project Beneficiary's
o erations at the Pro'ect Facili after Phase C is laced in service.

5. Relocation of all or substantially all of Project Beneficiary's operations at the Project
Facility to another site, or the sale, lease or other disposition of all or substantially all of
the Pro'ect Facili after Phase C is laced in service.

6. Failure by the Project Beneficiary to comply with the annual reporting requirements or
to rovide the A enc with re uested information.

7. Sublease or assignment of all or part of the Project Facility in violation of any Project
Facili A Bement.

8. A change in the use of the Project Facility, other than as described on Exhibit A
attached hereto and other directly and indirectly related uses, in violation of any Project
Facili A reement.
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EXHIBIT F-3

DESCRIPTION OF THE RECAPTURE EVENTS FOR PHASE D OF THE PROJECT

In connection with the Project and the granting of the Financial Assistance, the Agency and the
Project Beneficiary agree that the following shall constitute recapture events with respect to Phase D of
the Project (as described in the Application), but only to the extent that the Project Beneficiary undertakes
Phase D and receives Financial Assistance for Phase D:

1. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the average full time equivalent local labor construction jobs
at the Project Facility listed on Exhibit B-3 attached hereto during the construction
eriod described on Eachibit B-3 attached hereto.

2. Failure by the Project Beneficiary to document to the satisfaction of the Agency the
creation of at least 80% of the full time equivalent new jobs for Phase D as set forth in
the application for financial assistance within 3 years of commencing construction of
Phase D.

3. Failure by the Project Beneficiary to document to the satisfaction of the Agency that at
least 80% of the private sector investment for Phase D as described in the application
for financial assistance has occurred within 2 years of commencing construction of
Phase D.

4. Liquidation of substantially all of the Project Beneficiary's operating assets at the
Project Facility and/or cessation of substantially all of the Project Beneficiary's
o erations at the Pro'ect Facili after Phase D is laced in service.

5. Relocation of all or substantially all of Project Beneficiary's operations at the Project
Facility to another site, or the sale, lease or other disposition of all or substantially all of
the Pro'ect Facili after Phase D is laced in service.

6. Failure by the Project Beneficiary to comply with the annual reporting requirements or
to rovide the A enc with re uested information.

7. Sublease or assignment of all or part of the Project Facility in violation of any Project
Facili A Bement.

8. A change in the use of the Project Facility, other than as described on Exhibit A and
other directl and indirectl related uses, in violation of an Pro'ect Facili A Bement.

Pro'ect Benefici F-3 A enc

012179.00073 Business17784211v4



~~:r~:3r~e~

- SEE ATTACHED -

Pro'ect Benefici C'-1 A enc

012179.00073 Business17784211v4



NYS-45 c,v,s~ Quarterly Combined Withholding, Wage Reporting, ~
And Unemployment Insurance Return

Referon~e these numbers in ell carespondmae:
Mark an Xin onty one box to indicate the quarter (a separate

UI Employer ~~i~`~ return must be completed for each quarter) and entertheyear.

registretion number
Jan1- ' npr~- Z p duN~ - oa 1. 4

WllhhOldltlg 
Mar 31 .Un 30 Sep 30 Dec 31 Year

identification number ~ ~~,~ ~ y qre dependent health insurance benefits
Employer legal name: available to any employees .....................Yes No

Number of employees
Enter fhe number of full-time and part-time covered
emgoyees who worked during a reeeived pay for
the week that includes the 12th day of each month.

If seasonal employer, mark an Xin the box ......

a. First month b. Second mmthm c. Third month ,

PartA-Unemployment insurance (UI) information

1. Total remuneretlon paid this
a..M~.a..~.
~ ~ O

quarter .................. .......... ..,.~.,~~.,m.,,~..,.,~.. .
2. Remuneration paid this quader

in excess of the UI wage base
~ ~ 0 0 'since January t (see ~str.)....... ,,,_,,,,

3. Y4eges subject to cor~ribulion
(su6tred line 2 !rom fine fJ

r o 0
...... .

4. UI contributions due
EMeryour~

.~ ~,.. ;

5. Reemployment service fund ~.'~'
(muejoy 6ne 3 • .00075) .........

~ 
..-„~,,,,,x,~,..~,. 

_

6. UI previousty underpaid with
interest ...... .... ..... ............... ..~. ~... •

7. Tdel oflines4, 5, end 6........... ~,,_,,,,,,
o,.,,.,....,..,,...w,,.~

~8. Enter UI previasty Overpaid..... ~„_ . , }V e .

9. Total Ul amou~Rs due (i~l~e 7is ~ ~ ~
gre~fer than fineQ eAer ddference)...

•s
,s ~,~,m,~,

10. Tofel U I oveipsid (61ine 8 is
greeter than d)re 7, enkr difference
eM mark box t 1 below)* ............ ..

41519417

For ice use ony
PoSmaM

deceived oats '.

AI SI ~SK
ul
SK
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aDtl T2ft25) .............................................................. .....~.,....~,..,..,.~...... .....6• ,,..m.....

"̀ An overpayment of either UI contributions or withholding tax cannot be used to offset an amount due for the other.
Complete Parts D and E on back of form, if required.
Part C —Employee wage and withholding information

Quarterly employeelpayee wage reporting information (If more than five employees w if
reporting other wages, do not makeenfrresmthrssection;completeFwmNYS115-ATT.Dortot
use nega five n umbers; see rnstructrons.)

Annual Wage and Withholding totals
iltnisretumisforihadthpuarterortneiastremmyouwiete~iiing
far Ne mlentlaryear, mnplete mlurtrcrs d and e.

a Social security number b Last name, first name, middle initial c Tmai ui remu~erauo~
paid this quarter

d Gmss federel wages or
disNbu[ion (tee inshuclions)

e Total NYS, NYC, dint
Yonkers tai withhelE

.~,.~... _ _ _,~.~.. .

~.

.........mom............ ~

...,.,

~ ,. .-. .. ~.31

..,..~, ..,.~~.,.... ~.F.....~.

~ •

i

~

s

Totals cofumn c musts val remuneration on fine 1; see instructions krexce bons 3 ~7~_..._ 

,,.,..~..'...,~..», 

_.6.E_..~_~tI
Slgn your return: I certifythat the information on This return end any attachments is to the best of my knowledge end belief true, correct, end complete.

Signature (sae instructions) Signer's name (pkaw print) TRIe

•

Date TeleRhme rtum6er ,».~ ...,,.,,v,.~

_ 4 '__.

Pro act Benefici C'-2 A ens
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Withholding 
.,. 

• IIIIIIIII~II~I~IIIIIIIIidentification number ~ ~~ ~~ 41579aza

Part D -Form NYS-1 collections/additions

Use Part D only for corrections/additions for the quarter being reported in Part B of this return. To correct original withholding information
reported on Forms) NYS-1, complete columns a, b, c, and d. To report additional withholding information not previously submitted on
Forms) NYS1, complete only columns c and d. Lines 12 through 15 on the front of this return must reflect these corrections/additions.

a b c d
Original Original Correct Correct

lest peyrdl date reported total withheld lest payroll date total withheld
on Form NYS1, IineA(mmdd) reported on Form NYS1, line 4 (mmdd)

~_

._ ~... .. _ _ _,..,.._~._ e..,.... --- _.... ~...,..~a...._.

,._.,P. ~~ >..~,.a.,..,.~.4,...

~ __.ems Cn ~.....~•~~

Part E - Change of business information

22. This line is not in use for this quarter.

23. If you permanently ceased paying wages, errter the date (mmddyy) of the final payroll (sea Note balav~ ........

24. If you sold or transferred all or part of your business:

• Mark an Xto indicate whether in whole ❑ or in part ❑
• Enter the date of transfer (mmddyy) ................................................................................................................

• Complete the information below about the acquiring entity

Legal name EIN

Address

Note: For questions about other changes to your withholding tax account, call the Tax DepartrneM at (518) 485-6654; for your unemployment
insurance accour~ call the Departmerrt of Labor at (518) 485-8589 or 1 888 899-8810. If you are using a paid preparer or a payroll service, the
section below must tre completed.

Pald " ".' ~' .""
preparer's
U56 Preparer's firm name (w yours,

NYTPRIN Preparer's SSN or PTIN NYTPRIN
excl.mde

Firm's EIN Telephone number

service's name

Checklist for mailing

• Flle original return and keep a copy for your records.
• Complete Ilnes 9 and 19 to ensure proper credit of payment.
• Enter your withholding ID number on your remittance.
• Make remittance payable to NYS Empfoymenl ConMbutlons and Taxes.
• Enter your telephone number In boxes belowyour signature.
• See Need help? on Farm NYS-45-I If you need forms or assistance.

NYS~S (12115) (back)

a~a~~on ~ _

ElN 
ice's

Mail to

NYS EMPLOYMENT
CONTRIBUTIONS AND TAXES
PO BOX 4119
BINGHAMTON NY 13902.4119

Pro'ect Beneficia C'-3 A enc
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EXHIBIT H

ANNUAL REPORT AND
DOCUMENTATION

ANNUAL STATUS REPORT

PROJECT BENEFICIARY

ADDRESS:

TYPE OF BUSINESS:

CONTACT PERSON:

TELEPHONE NUMBER:

RETAINED JOBS

Professional Skilled Semi-Skilled Un-Skilled Total

Full Time
Part Time
Seasonal
Independent
Contractors
Contract
Em to ees

CREATED JOBS

Professional Skilled Semi-Skilled Un-Skilled Total

Full Time
Part Time
Seasonal
Independent
Contractors
Contract
Em to ees

Officer's Certification

I, the Undersigned, duly elected and appointed (Title) of (Project

Beneficiary Name), a (State) (Type of Entity) (the "Project Beneficiary") do hereby certify,

pursuant to the requirements of a Uniform Project Benefit Agreement dated as of by and between the Project

Beneficiary and Madison County Industrial Development Agency, the following:

(A) That all information provided on this form is complete, true and accurate, and

(B) That the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created

described in the Application are still complete, true and accurate.

(O~cer's Signature)

(Printed)

Pro'ect Benefici H"~ A enc
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EXHIBIT I-1

AMOUNT OF FINANCIAL ASSISTANCE TO BE RECAPTURED
FOR PHASES A AND B OF THE PROJECT

Upon the occurrence of a Recapture Event for Phases A and B of the Project as set forth on

E~chibit F-1, the Project Beneficiary shall pay to the Agency the following amounts as recapture:

Year Amount of Reca ture*

2018 100% of the Pro'ect Financial Assistance

2019 100% of the Pro~ect Financial Assistance

2020 95% of the Pro'ect Financial Assistance

2021 90% of the Pro'ect Financial Assistance

2022 85% of the Pro'ect Financial Assistance

2023 80% of the Pro'ect Financial Assistance

2024 75% of the Pro'ect Financial Assistance

2025 70% of the Pro'ect Financial Assistance

2026 65% of the Pro'ect Financial Assistance

2027 60% of the Pro'ect Financial Assistance

2028 55% of the Pro~ect Financial Assistance

2029 50% of the Pro'ect Financial Assistance

2030 45% of the Pro'ect Financial Assistance

2031 40% of the Pro'ect Financial Assistance

2032 35% of the Pro'ect Financial Assistance

2033 30% of the Pro'ect Financial Assistance

2034 25% of the Pro'ect Financial Assistance

2035 20% of the Pro'ect Financial Assistance

2036 15% of the Pro'ect Financial Assistance

2037 10% of the Pro'ect Financial Assistance

2038 5% of the Pro'ect Financial Assistance

*Represents percentage of the Project Financial Assistance as set forth on Exhibit C-1 hereto.

Pro'ect Benefici I"~ A enc
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EXHIBIT I-2

AMOUNT OF FINANCIAL ASSISTANCE TO BE RECAPTURED
FOR PHASE C OF THE PROJECT

Upon the occurrence of a Recapture Event for Phase C of the Project as set forth on E~chibit F-2,
the Project Beneficiary shall pay to the Agency the following amounts as recapture:

Year Amount of Reca ture*
1 laced in service 100% of the Pro'ect Financial Assistance

2 100% of the Pro'ect Financial Assistance
3 95% of the Pro'ect Financial Assistance
4 90% of the Pro'ect Financial Assistance
5 85% of the Pro'ect Financial Assistance
6 80% of the Pro'ect Financial Assistance
7 75% of the Pro'ect Financial Assistance
8 70% of the Pro'ect Financial Assistance
9 65% of the Pro'ect Financial Assistance
10 60% of the Pro'ect Financial Assistance
1 1 55% of the Pro'ect Financial Assistance
12 50% of the Pro'ect Financial Assistance
13 45% of the Pro'ect Financial Assistance
14 40% of the Pro'ect Financial Assistance
15 35% of the Pro,'ect Financial Assistance
16 30% of the Pro'ect Financial Assistance
17 25% of the Pro'ect Financial Assistance
18 20% of the Pro'ect Financial Assistance
19 15% of the Pro'ect Financial Assistance
20 10% of the Pro'ect Financial Assistance
21 5% of the Pro'ect Financial Assistance

*Represents percentage of the Project Financial Assistance as set forth on Eachibit C-2 hereto.

Pro'ect Benefici I-Z A enc
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EXHIBIT I-3

AMOUNT OF FINANCIAL ASSISTANCE TO BE RECAPTURED
FOR PHASE C OF THE PROJECT

Upon the occurrence of a Recapture Event for Phase D of the Project as set forth on E~ibit F-3,
the Project Beneficiary shall pay to the Agency the following amounts as recapture:

Year Amount of Reca ture*
1 (laced in service 100% of the Pro'ect Financial Assistance

2 100% of the Pro'ect Financial Assistance
3 95% of the Pro'ect Financial Assistance
4 90% of the Pro'ect Financial Assistance
5 85% of the Pro'ect Financial Assistance
6 80% of the Pro'ect Financial Assistance
7 75% of the Pro'ect Financial Assistance
8 70% of the Pro'ect Financial Assistance
9 65% of the Pro'ect Financial Assistance
10 60% of the Pro'ect Financial Assistance
1 1 55% of the Pro'ect Financial Assistance
12 50% of the Pro'ect Financial Assistance
13 45% of the Pro'ect Financial Assistance
14 40% of the Pro'ect Financial Assistance
15 35% of the Pro'ect Financial Assistance
16 30% of the Pro'ect Financial Assistance
17 25% of the Pro'ect Financial Assistance
18 20% of the Pro'ect Financial Assistance
19 15% of the Pro'ect Financial Assistance
20 10% of the Pro'ect Financial Assistance
21 5% of the Pro'ect Financial Assistance

*Represents percentage of the Project Financial Assistance as set forth on E~ibit C-3 hereto.

Pro ect Beneficia 1-3 A enc
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EXHIBIT J

SUMMARY OF PAYMENT DATES AND ESTIMATED
AMOUNTS (OR FORMULA OR FORMULAS BY WHICH SUCH

AMOUNTS MAY BE CALCULATED)

Not applicable.

Pro'ect Beneficia J"~ A enc
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