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AMENDED SALES TAX
EXEMPTION LETTER



THIS LETTER MODIFIES THE SALES TAX EXEMPTION LETTER DATED
SEPTEMBER 30, 2021 BY EXTENDING THE EXPIRATION DATE
OF SUCH LETTER FROM DECEMBER 31, 2022 TO DECEMBER 31, 2023

COUNTY OF OTSEGO INDUSTRIAL DEVELOPMENT AGENCY
189 Main Street, Suite 500
Oneonta, New York 13820

March 1, 2023
To Whom It May Concern:

Re: New York State Sales or Use Tax Exemption
County of Otsego Industrial Development Agency
Centrome, Inc. d/b/a Advanced Biotech Project

Pursuant to TSB-M-87(7) issued by the New York State Department of Taxation and Finance on April 1,
1987, as modified by TSB-M-14(1.1)S issued by the New York State Department of Taxation and Finance
on February 12, 2014 (collectively, the “Policy Statement”), Centrome, Inc. d/b/a Advanced Biotech (the
“Company”) has requested a letter from County of Otsego Industrial Development Agency (the “Agency”),
a public benefit corporation created pursuant to Chapter 1030 of 1969 Laws of New York, constituting Title
| of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as
amended (the “Enabling Act”) and Chapter 252 of the 1973 Laws of New York, as amended, constituting
Section 910-a of said General Municipal Law (said Chapter and the Enabling Act being hereinafter
collectively referred to as the “Act”), containing the information required by the Policy Statement regarding
the sales tax exemption with respect to the captioned project (the “Project”) located at 399 County Highway
58 in the Town of Milford, Otsego County, New York (Tax Map No. 290.00-1-4.01) (the “Project Site”).

The Company has applied to and been approved for financial assistance from the Agency in the matter of
completion of the Project on the Project Site. The Project includes the following: (A) (1) the acquisition
of an interest in an approximately 66.56 acre parcel of land located at 399 County Highway 58 in the Town
of Milford, Otsego County, New York (Tax Map No. 290.00-1-4.01) (the “Land”), together with the
existing improvements located thereon containing in the aggregate approximately 80,000 square feet of
space (collectively, the “Facility”), (2) the renovation of the Facility and (3) the acquisition and installation
thereon and therein of various machinery and equipment (the “Equipment”) (the Land, the Facility and the
Equipment hereinafter collectively referred to as the “Project Facility”), all of the foregoing to be owned
and operated by the Company as a warehouse/distribution facility and other directly and 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 sales and use taxes, real property
transfer taxes, mortgage recording taxes and real estate taxes (collectively, the “Financial Assistance”); and
(C) the lease of the Project Facility to the Company pursuant to the terms of a lease agreement dated as of
September 1, 2021 (the “Lease Agreement”) by and between the Agency and the Company. Please be
advised that on or about September 30, 2021, the Agency executed and delivered the Lease Agreement,
pursuant to which the Agency appointed the Company as agent of the Agency to acquire, construct and
install the Project Facility.

Pursuant to the Lease Agreement, the Company, as agent of the Agency, is authorized to make purchases

of materials to be incorporated in the Project and machinery and equipment constituting a part of the Project,
and purchases or rentals of supplies, tools, equipment, or services necessary to acquire, construct,
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reconstruct or install the Project, as provided in the IDA Agent or Project Operator Exempt Purchase
Certificate (“Form ST-123”), a current form of which is attached hereto as Exhibit A.

To ensure that the above purchases or rentals are exempt from any sales or use tax imposed by the State of
New York or any governmental instrumentality located within the State of New York, the vendor must
identify the Project on each bill and invoice for such purchases and indicate on the bill or invoice that the
Company as agent for the Agency was the purchaser (e.g., “Centrome, Inc. d/b/a Advanced Biotech, as
agent for County of Otsego Industrial Development Agency”). In addition, the following procedures should
be observed:

1. The Company, as agent of the Agency, must complete Form ST-123 and provide same to
vendor, with a copy to the Agency.

2. Each bill and invoice should identify the date of delivery and indicate the place of delivery.

3. Payment should be made by the Company acting as agent, directly to the vendor from a
requisition from a special project fund of the payor.

4. Deliveries should be made to the Project Site, or under certain circumstances (such as
where the materials require additional fabrication before installation on the Project Site or for storage to
protect materials from theft or vandalism prior to installation at the Project Site) deliveries may be made to
a site other than the Project Site, providing the ultimate delivery of the materials is made to the Project Site.
Where delivery is made to a site other than the Project Site, the purchases should be billed or invoiced by
the vendor to the Company as agent of the Agency, identify the date and place of delivery, the Agency’s
full name and address and the Project Site where the materials will ultimately be delivered for installation.

A contractor or subcontractor not appointed as agent or project operator of the Agency must present
suppliers with Form ST-120.1, Contractor Exempt Purchase Certificate, when making purchases that are
ordinarily exempt from tax in accordance with Tax Law sections 1115(a)(15) and 1115(a)(16).

Pursuant to Section 874(8) of the Act, the Company, as agent of the Agency, must annually file a statement
with the New York State Department of Taxation and Finance, on a form and in such a manner as is
prescribed by the Commissioner of Taxation and Finance, of the value of all sales tax exemptions claimed
by the Company under the authority granted by the Agency. The penalty for failure to file such a statement
under Section 874(8) of the Act shall be the removal of authority to act as an agent for the Agency.

Pursuant to Section 874(9) of the Act, the Company, as agent of the Agency, must file within thirty (30)
days of the date the Agency designates the Company as agent of the Agency, a statement with the New
York State Department of Taxation and Finance, on a form and in such manner as prescribed by the
Commissioner of Taxation and Finance, identifying the Company as agent of the Agency.

Pursuant to Section 875(5) of the Act, the Company may not utilize the Thirty-Day Sales Tax Report as the
basis to make any purchase exempt from sales tax, and that use of the Thirty-Day Sales Tax Report in such
manner will both (A) subject the Company to civil and criminal penalties for misuse of a copy of such
statement as an exemption certificate or document or for failure to pay or collect tax as provided in the tax
law and (B) be deemed to be, under articles twenty-eight and thirty-seven of the New York State tax law,
the issuance of a false or fraudulent exemption certificate or document with intent to evade tax. The
Company is required to utilize Form ST-123 to obtain the sales tax exemption.
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This letter shall serve as proof of the existence of an agency contract between the Agency and the Company
for the SOLE EXPRESS PURPOSE OF SECURING EXEMPTION FROM NEW YORK STATE SALES
AND USE TAXES FOR THE PROJECT ONLY. NO OTHER PRINCIPAL/AGENT RELATIONSHIP
BETWEEN THE AGENCY AND THE COMPANY IS INTENDED OR MAY BE IMPLIED OR
INFERRED BY THIS LETTER.

It is hereby further certified that, under the Policy Statement, since the Agency is a public benefit
corporation, neither the Agency nor the Company as its agent, is required to furnish an “Exempt
Organization Certificate” in order to secure exemption from any sales or use tax for such items or services.

Under the Policy Statement, a copy of this letter received by any vendor or seller to the Company as agent
for the Agency, may be accepted by such vendor or seller as a “statement and additional documentary
evidence of such exemption” as provided by New York State Tax Law Section 1132(c)(1), thereby relieving
such vendor or seller from the obligation to collect sales and use tax on purchases or rentals of such
materials, supplies, tools, equipment, or services by the Agency through its agent, the Company.

THIS LETTER SHALL BE IN EFFECT UNTIL DECEMBER 31, 2023.
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In the event you have any questions with respect to the above, please do not hesitate to call Jody Zakrevsky,
Chief Executive Officer of the Agency, at (607) 267-4010.

Very truly yours,

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

WSl

(Vice) Chairman
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EXHIBIT A

IDA AGENT OR PROJECT OPERATOR
EXEMPT PURCHASE CERTIFICATE
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ew York State Departmen: of Taxation and Finance
[ :Jev: ;o;k ;t;te Salesl and U:; Tax ST'1 2
IDA Agent or Project Operator rr14)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.
Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form FT-123, /DA Agent or Project Operator Exempt Purchase Certificate for Fuel.

Name of seifer Name of agent or project operator
Street address Straet adcress
City. town. or village State ZIP code City. town. or village State ZIP code

Agent of project operator sales tax [D number (see instructions)

Mark an Xin one: D Single-purchase certificate m HBlanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate an the bill or invoice that the {DA or agent
or project operator of the IDA was the purchaser.

Project information

| certify thal | am a duly appointed agent or project operalor of the named (DA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualily as exempl from sales and use taxes under my agreement with the {DA

Name of IDA

Name of preject DA project number fuse OSC number}

Street address of project site

City, town, or village State ZIP code
Enter the date that you were appointed agent or Enter the date that agent or project operator
project operator (mmsddsyy) ... / stalus ends (Mmavddvy) e cene / /

Exempt purchases
(Mark an X in boxes thal apply)

D A Tangible personal property or services {other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used lo complete the project, but not to operate the completed project

D B. Certain utility services {(gas, propane in containers of 100 pounds or more, electricily, refrigeration, or steam)
used to complete the project, but not {o operate the completad project

m C. Motor vehicle or tangible personal property instatled in a qualitying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitled | make these
slatements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do nol
apply to a transaction or transactions for which | tendered this document and that willtully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law. punishable by 8 substantial fine and a possible jall sentence. | undersiand that this
document is required to e filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a docurnent required o be filed with the Tax Department for the purpose of prosecution of offenses. | aisc understand that the Tax Department
is authorized to investigale the validity of tax exclusions or exemplions claimed and the accuracy of any information entered on this document

Signature of purchaser of purchaser's representativs (inciude tle and reiationshig) Date

Type or print the name, le, ang eialionship that appear in the signalure box
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Instructions

To the purchaser
You may use Form ST-123 if you:

» have been apocinted as an agent or project operator by an industrial
development agency (IDA) and

» the purchases qualify for exemption from sales and use tax as
described in the 1DA contract.

You may use Form 5T-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
tor the project lisied

Agent or project operator sales tax ID number — If you are registered
with the Tax Depariment for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
10 be registered, enter N/A.

industrial development agencies and authorities {IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industdal,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempr from the payment of sales and use tax on their
purchases, in accordance with Tax Law section 1116(a)(1). However,
IDAs do not normally make direct purchases for projects. Commonly,
iDAs instead appoint a business enterprise or developer, coniractor, or
subcontracior as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
DA, are deemed to be made by the 1DA and therefore exempt from tax

Example 1: 1DA agreement with its agent or project operator

states that contractor X may make all purchases of materials and
equipment necessary for completion of the project, as agent for
the IDA Conlractor X rents a backhoe and a bulidozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be inslalled in the buifding. Al these
purchases by contractor X as agent of the IDA are exempt from tax.

Example 2: IDA agreement with its agernt or project operalor states
that contractor X may make all purchases of malerials and equipment
0 be incorporated into the project, as agent for the IDA. Contractor X
makes the same purchases as in Example 1. Since the concrete,
tumber, and machinery will aclually be incorporaled into the project,
contractor X may purchase these items exemgt from tax. However,
rentaf of the backhoe and buildozer is not exempt since these
transactions are normally taxable and the 1DA agreement does not
atithorize coniractor X to make such rentais as agent of the IDA.

A conhtractor or subconiractor not appointed as agent or proiect cperator
of an IDA must present suppliers with Form 8T-1201, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a){15) and
1115(a)(16). For more information, see Form §T-120.1.

Exempt purchases

To qualify, the purchases must ba made within the authority granted by

the IDA and used to complete the project (not to operate the completed

project).

A. Mark box A to indicate you are purchasing tangible personai property
and services (other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicte)
exempt from tax.

. Mark box B to indicate you are purchasing certain consumer utility
services Used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam: and gas, electric,
refrigeration, and steam services.

Mark box C to indicale you are purchasing a motor vehicle or tangible
persanal property related to a qualifying motor vehidle exempt from
tax
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Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

+ A penalty equal to 160% ot the tax due:

A $50 penalty for each fraudulent exemption certificate issued;

Cniminal felony prosecution, punishable by a substantial fine and a
possible jai sentence; and

Revocation of your Certificate of Autharity, it you are required to
be registered as a vendor See TSB-M-09(17)S, Amendments that
Encourage Compiiance with the Tax Law and Eahance the Tax
Department’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all enldes
completed {o establish the right 1o the exemption. You must identify the
project on each bilt and invoice for such purchases and indicate on the
il or invoice that Lhe IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from hability for the
tax if the certificate is valid. The cerificate will be considered vatid if it is:

« accepted in good faith;
= in your possession within 80 days of the transaction; and
» properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you: have no
knowiedge that the exemption certificate is false or is fraudulently given
and you exercise reasonable ordinary due care. If you do not receive

3 properly completed certificate within 80 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must alse maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this cerlificate at least
three years after the due date of your sales tax refumn to which it relates,
or the date the return was filed, if later.

Privacy notification

New York Stale Law requires all government agericies that maintain

a systern of records to provide nolification of the legal authority for

any request, the principal purpose(s) for which the information is to be
collectec, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Intemet access, call and request
Publication 54, Privacy Noitification. See Need help? for the Web
address and telephone number.

Need help?

] Visit our Web site at www.tax.ny.gov
[ s getinformation and manage your taxes onfine
L « check for new online services and features

Sales Tax Information Center (518) 485-2889

To order forms and publications: (518) 457-5431

#«*n Text Telephone {TTY} Hotline
{for persons with hearing and
speech disabilities using a TTY);

(518) 485-5082
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AMENDED

Depariment of Taxation and Finance . .
YORK IDA Appointment of Project ST‘?P@
STATE Operator or Agent
For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days
of the appointment of a project operator or agent, whether appointed directly by the IDA or
indirectly by the operator or another agent. ’

For IDA use only

DA information

Name of IDA 1DA project number (use OSC numbering system for projects afier 1988}
County of Otsego Industrial Development Agency 3601-21- 02

Street address Telephone rumbier

189 Main Street, Suite 500 ( 607) 267-4010
City State ZIP code Emall address {oplional)

Oneonta New York 13820

Project operator or agent information
Name of IDA project operator or agent Mark an X In the box if ditectly Employer Identification or Soclal Security number
Centrome, Inc. d/b/a Advanced Biotech appolnted by the IDA:
Street address Telephone number Primary operator o agent?
10 Taft Road (201) 321-1642, vesfg  No[J
City State ZIP code Emall address (optional)
Totowa New Jersey 07512
Project information

Nams of project

Centrome, Inc. d/b/a Advanced Biotech
Street address of project site

399 County Highway 58
ity . State ZiP codo Email address (optional)
Milford New York 13807

Purpose of project

warehouse/distribution facility

Description of goods and services intended to be exempled from New York State and local sales and use taxes

Equipment, machinery, building improvements, site improvements and related costs to the Project

Date project operator of /30 Date project operator of Mark an X in the box if this is an extenslon to

agent appointed (mmddyy) 09/30 /2021 agent status onds (mmddyy) 12/31/2023 an griginat project: @
Estimated value of gaods and services that will be Estimated value of New York Stale and locat sales and

exempt from New York State and local sales and use tax: $1 4,000,000 use tax exemption provided: $1 » 120!000

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

Print name of officer or employee signing on behalf of the IDA Print Witle
Dayid Rowley A ‘ Vice) Chairman

Signgluf -— / 4 Date Telephone number
L U)Mé o 5, 030142023 14607 ) 267-4010
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COUNTY OF OTSEGO
INDUSTRIAL DEVELOPMENT AGENCY

AND

CENTROME, INC. D/B/A' ADVANCED BIOTECH

FIRST AMENDMENT TO
LEASE AGREEMENT

DATED AS OF FEBRUARY 1, 2023

RELATING TO A LEASEHOLD INTEREST AND A LICENSE
INTEREST HELD BY THE LANDLORD IN A CERTAIN PARCEL OF
LAND LOCATED AT 399 COUNTY HIGHWAY 58 (TAX MAP NO.
290.00-1-4.01) IN THE TOWN OF MILFORD, OTSEGO COUNTY,
NEW YORK.
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT dated as of February 1, 2023 is by and
between COUNTY OF OTSEGO INDUSTRIAL. DEVELOPMENT AGENCY, a public benefit
corporation organized and existing under the laws of the State of New York having an office for the
transaction of business located at 189 Main Street, Suite 500, Oneonta, New York (the “Agency”), and
CENTROME, INC. D/B/A ADVANCED BIOTECH, a business corporation organized and existing under
the laws of the State of Delaware having an office for the transaction of business located at 10 Taft Road,
Totowa, New Jersey (the “Company™).

WITNESSETH:

WHEREAS, Title One of Article 18-A of the General Municipal Law of the State of New York (as
amended, the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State
of New York; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State™) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of land and any building or other improvement, and all real and
personal properties, including, but not limited to, machinery and equipment, deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be suitable for,
among others, manufacturing, warehousing, research, commercial or industrial purposes, in order to
advance the job opportunities, health, general prosperity and economic welfare of the people of the State
and to improve their standard of living; and

WHERIAS, the Enabling Act further authorizes each such agency to lease or sell its projects and
to charge and collect rent or the purchase price therefor; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 252 of the 1973 Laws of New York, as amended, constituting Section 910-a of
said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to
as the “Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order to
so advance the job opportunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHEREAS, on September 30, 2021 (the “Closing Date”), the Agency entered into a lease
agreement dated as of September 1, 2021 (the “Original Lease Agreement”) by and between the Agency
and the Company for the purpose of undertaking a project (the “Project™) consisting of the following: (A)
(1) the acquisition of an interest in an approximately 66.56 acre parcel of land located at 399 County
Highway 58 in the Town of Milford, Otsego County, New York (Tax Map No. 290.00-1-4.01) (the “Land”),
together with the existing improvements located thereon containing in the aggregate approximately 80,000
square feet of space (collectively, the “Facility”), (2) the renovation of the Facility and (3) the acquisition
and installation thereon and therein of various machinery and equipment (the “Equipment”) (the Land, the
Facility and the Equipment hereinafter collectively referred to as the “Project Facility™), all of the foregoing
to be owned and operated by the Company as a warchouse/distribution facility and other directly and
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
taxes, real property taxes, real property transfer taxes and mortgage recording taxes (collectively, the
“Tinancial Assistance™); and (C) the lease (with an obligation to purchase) or sale of the Project Facility to
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the Company or such other person as may be designated by the Company and agreed upon by the Agency;
and

WHEREAS, simultaneously with the execution and delivery of the Original Lease Agreement (the
“Closing™), (A) the Company executed and delivered to the Agency (1) a certain lease to agency dated as
of September 1, 2021 (the “Lease to Agency”) by and between the Company, as landlord, and the Agency,
as tenant, pursuant to which the Company leased to the Agency a portion of the Land and all improvements
now or hereafter located on said portion of the Land (collectively, the “Leased Premises”); (2) a certain
license agreement dated as of September 1, 2021 (the “License to Agency”) by and between the Company,
as licensor, and the Agency, as licensee, pursuant to which the Company granted to the Agency (a) a license
to enter upon the balance of the Land (the “Licensed Premises”) for the purpose of undertaking and
completing the Project and (b) in the event of an occurrence of an Event of Default by the Company, an
additional license to enter upon the Licensed Premises for the purpose of pursuing its remedies under the
Original Lease Agreement; and (3) a certain bill of sale dated as of September 1, 2021 (the “Bill of Sale to
Agency”), which conveyed to the Agency all right, title and interest of the Company in the Equipment;
(B) the Company and the Agency executed and delivered (1) a certain payment in lieu of tax agreement
dated as of September 1, 2021 (the “Payment in Lieu of Tax Agreement”) by and between the Agency and
the Company, pursuant to which the Company agreed to pay certain payments in lieu of taxes with respect
to the Project Facility, (2) a certain recapture agreement (the “Section 875 GML Recapture Agreement”)
by and between the Company and the Agency, required by the Act, regarding the recovery or recapture of
certain sales and use taxes; (C) the Agency and the Company executed and delivered the uniform agency
project agreement dated as of September 1, 2021 (the “Uniform Agency Project Agreement”) by and
between the Agency and the Company relating to the terms of the granting by the Agency of the Financial
Assistance to the Company; (D) the Agency filed with the assessor and mailed to the chief executive officer
of each “affected tax jurisdiction” (within the meaning of such quoted term in Section 854(16) of the Act)
a copy of a New York State Board of Real Property Services Form 412-a (the form required to be filed by
the Agency in order for the Agency to obtain a real property tax exemption with respect to the Project
Facility under Section 412-a of the Real Property Tax Law) (the “Real Property Tax Exemption Form™)
relating to the Project Facility and the Payment in Lieu of Tax Agreement; (E) the Agency executed and
delivered to the Company a sales tax exemption letter (the “Sales Tax Exemption Letter”) to ensure the
granting of the sales tax exemption which forms a part of the Financial Assistance and (F) the Agency filed
with the New York State Department of Taxation and Finance the form entitled “IDA Appointment of
Project Operator or Agent for Sales Tax Purposes” (the form required to be filed pursuant to Section 874(9)
of the Act) (the “Thirty-Day Sales Tax Report™); and

WHEREAS, subsequent to the Closing Date, the Company has requested, pursuant to an amended
application from the Company delivered to the Agency in November, 2022 to modify certain terms of the
Basic Documents in order to provide for an increase in the cost of the Project, an extension of the
Completion Date (as hereinafter defined) and an increase in the amount of the Financial Assistance
(collectively, the “Modification™); and

WHEREAS, in connection with the Modification, the Agency held a supplemental public hearing
(the “Supplemental Public Hearing™), and to provide for such hearing, the Agency took the following
actions: (A) caused notice of the Supplemental Public Hearing to be mailed to the chief executive officers
of the county and of each city, town, village and school district in which the Project is or is to be located,
(B) caused notice of the Supplemental Public Hearing to be posted at 258 Main Street in the City of
Oneonta, Otsego County, New York, as well as on the Agency’s website, (C) caused notice of the
Supplemental Public Hearing to be published in The Daily-Star, a newspaper of general circulation
available to the residents of Otsego County, New York, (D) conducted the Supplemental Public Hearing on
November 28, 2022 at 11:00 o’clock a.m., local time at the Milford Town Hall located at 2857 State
Highway 28 in the Town of Milford, Otsego County, New York, and (E) prepared a report of the

-
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Supplemental Public Hearing (the “Report”) fairly summarizing the views presented at such Supplemental
Public Hearing; and

WHEREAS, by resolution adopted by the members of the Agency on December 15, 2022, the
Agency approved the Modification and authorized the Chairman of the Agency to execute the documents
providing for the Modification; and

WHEREAS, all things necessary to constitute this First Amendment to Lease Agreement a valid
and binding agreement by and between the parties hereto in accordance with the terms hereof have been
done and performed, and the creation, execution and delivery of this First Amendment to Lease Agreement
have in all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree as follows:

SECTION 1. DEFINITIONS. (A) Except as provided in subsection (B) below, unless the context or use
indicates another or different meaning, initially capitalized terms used in this First Amendment to Lease
Agreement, including in any instrument delivered pursuant hereto and in the recitals and granting clauses
hereof, shall have the respective meanings specified in Article I to the Original Lease Agreement. Any term
defined in both this First Amendment to Lease Agreement and in the Original Lease Agreement shall have
the meaning specified in this First Amendment to Lease Agreement.

(B) The following definitions are equally applicable to both the singular and plural forms of
any of the terms herein defined. As used in the Lease Agreement and herein:

“Completion Date” means the earlier to occur of (A) December 31, 2023 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to Section 4.2
of the Lease Agreement, or (C) such earlier date as shall be designated by written communication from the
Company to the Agency as the date of completion of the Project.

“First Amendment to Lease Agreement” means the first amendment to lease agreement dated as of
February 1, 2023 by and between the Agency and the Company.

“First Amendment to Uniform Agency Project Agreement” means the first amendment to uniform
agency project agrecment dated as of February 1, 2023 by and between the Agency and the Company.

“Lease Agreement” means the Original Lease Agreement, as amended by the First Amendment to
Lease Agreement, as said Lease Agreement may be further amended or supplemented from time to time.

“Original Lease Agreement” means the lease agreement dated as of September 1, 2021 by and
between the Agency, as landlord, and the Company, as tenant,

“Original Uniform Agency Project Agreement” means the uniform agency project agreement dated
as of September 1, 2021 by and between the Agency and the Company.

“Uniform Agency Project Agreement” means the Original Uniform Agency Project Agreement, as
amended by the First Amendment to Uniform Agency Project Agreement, as said Uniform Agency Project
Agreement may be further amended or supplemented from time to time.

SECTION 2. ADDITIONAL REPRESENTATIONS BY AGENCY. (A) Except as modified by this First
Amendment to Lease Agreement, the Agency confirms, as of the date hereof, the representations set forth
in Section 2.1 of the Original Lease.

-3
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®) The Agency further represents that (1) the Agency has the power under the Act to enter
into the transactions contemplated by the Basic Documents to be executed by the Agency, (2) the Agency
has not received notice that it is in default under the Basic Documents, and (3) the Agency has duly
authorized the execution, delivery and performance of the Basic Documents to be executed by the Agency.

SECTION 3. ADDITIONAL REPRESENTATIONS BY COMPANY . (A) Except as modified by this First
Amendment to Lease Agreement, the Company confirms, as of the date hereof, the representations set forth
in Section 2.2 of the Original Lease Agreement.

(B) The Company further represents that (1) the Company has the power to enter into the
transactions contemplated by the Basic Documents to be executed by the Company, (2) the Company has
not received notice that it is in default under the Basic Documents, and (3) the Company has duly authorized
the execution, delivery and performance of the Basic Documents to be executed by the Company.

SECTION 4. AMENDMENTS TO ORIGINAL LEASE AGREEMENT. The Original Lease Agreement is
hereby amended as follows:

(A)  Article I of the Original Lease Agreement is hereby amended so that the following words
and terms shall have the respective meanings ascribed thereto in Section 1 of this First Amendment to Lease
Agreement: “Completion Date”, “First Amendment to Lease Agreement”, “First Amendment to Uniform
Agency Project Agreement”, “Lease Agreement”, “Original Leasc Agreement”, Original Uniform Agency
Project Agreement”, and “Uniform Agency Project Agreement”,

B) Section 5.3(A) of the Original Lease Agreement shall be amended to read as follows:

“(A)  The Company shall pay basic rental payments for the Project Facility as follows:
(1) On the date of execution and delivery of this Lease Agreement, the Company shall pay, as the
basic lease payments due hereunder, (a) a single lump sum basic rental payment, equal to the
Agency’s initial administrative fee relating to the Project, such amount equal to $140,0000 (or 1%
of a Project Cost equal to $14,000,000); and (2) the fees and expenses of general counsel and special
counsel to the Agency relating to the Project.

(2) In addition, beginning on January 1, 2023 and annually on each January 1
thereafter during the term of the Lease Agreement, an amount equal to $9,800.00 (.0007 x
$14,000,000), representing the Agency annual administrative fee.

SECTION 5. PROVISIONS OF FIRST AMENDMENT TO LEASE AGREEMENT CONSTRUED WITH
ORIGINAL LEASE AGREEMENT. All of the covenants, agreements and provisions of this First
Amendment to Lease Agreement shall be deemed to be and construed as part of the Original Lease
Agreement and vice versa to the same extent as if fully set forth verbatim therein and herein. In the event
of any variation or inconsistency between any covenant, agreement or provision contained in this First
Amendment to Lease Agreement and any covenant, agreement or provision contained in the Original Lease
Agreement, the covenant, agreement or provision contained herein shall govern.

SECTION 6. ORIGINAL LEASE AGREEMENT AS AMENDED TO REMAIN IN EFFECT. Except as
amended by this First Amendment to Lease Agreement, the Original Lease Agreement shall remain in full
force and effect and the terms and conditions thereof are hereby confirmed.
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SECTION 7. RECORDING AND FILING. This First Amendment to Lease Agreement (or a memorandum
thereof) shall be recorded by the Agency in such office or offices as may at the time be provided by law as
the proper place or places for the recordation of filing thereof.

SECTION 8. EXECUTION OF COUNTERPARTS. This First Amendment to Lease Agreement may be
executed in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

SECTION 9. EFFECTIVE DATE OF FIRST AMENDMENT TO LEASE AGREEMENT. This First
Amendment to Lease Agreement shall be effective as of January 1, 2023.

[Balance of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this First Amendment to Lease Agreement to
be duly executed in their respective names by their respective authorized officers or representatives thereof,

all as of the day and date first above written.

028260.00042 Business 23254561 v2

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

sz/@

(Vice) Chairman

CENTROME, INC. D/B/A ADVANCED BIOTECH

BY:

Authorized Member



IN WITNESS WHEREOF, the parties have caused this First Amendment to Lease Agreement to
be duly executed in their respective names by their respective authorized officers or representatives thereof,
all as of the day and date first above written.

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

CENTROME, INC. D/B/A ADVANCED BIOTECH

o, VU=

Authorized Member
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STATE OF NEW YORK )
)ss:
COUNTY OF OTSEGO )

On the | gT’day of March, in the year 2023, before me, the undersigned, personally appeared
David Rowley, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf

of which the individual acted, executed the instrument.
Nbtary Public

KURT D. SCHULTE
Notary Public, State of New York
No. 02864800315

Residing in Otsego Co,
My Commission Expires [n[ 31 lz g
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STATE OF NEW JERSEY )
)ss:
COUNTY OF PASSAIC )

On the _f{day of March, in the year 2023, before me, the undersigned, personally appeared
Nicholas Vetterlein, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signaturc on the instrument, the individual, or the person upon behalf

of which the individual acted, executed the instrument.

Notary Public
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EXHIBIT A

DESCRIPTION OF THE LAND

The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below).

A leasehold interest created by a certain lease to agency dated as of September 1, 2021 (the “Lease
to Agency”) between Centrome, Inc. d/b/a Advanced Biotech (the “Company”), as landlord, and County
of Otsego Industrial Development Agency (the “Agency™), as tenant, in an approximately 66.56 acre parcel
of land (the “Leased Land”) located at 399 County Highway 58 in the Town of Milford, Otsego County,
New York (Tax Map No. 290.00-1-4.01), said Leased Land being more particularly described below),
together with any improvements now or hereafter located on the Leased Land (the Leased Land and all
such improvements being sometimes collectively referred to as the “Leased Premises™):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the
Town of Milford, Otsego County, New York, bounded and described as follows:

-SEE ATTACHED -

A license to enter upon a certain parcel of land owned by the Company and located at 399 County
Highway 58 in the Town of Milford, Otsego County, New York (Tax Map No. 290.00-1-4.01) the
“Licensed Land”) created by a certain license agreement dated as of September 1, 2021 (the “License to
Agency”) between Centrome, Inc. d/b/a Advanced Biotech (the “Company”), as licensor, and County of
Otsego Industrial Development Agency (the “Agency”), as licensee, said Licensed Land being more
particularly described below), together with any improvements now or hereafter located on the Licensed
Land (the Licensed Land and all such improvements being sometimes collectively referred to as the
“Licensed Premises™):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the
Town of Milford, Otsego County, New York, bounded and described as follows:

- SEE ATTACHED -

A-]
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SCHEDULE A

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Milford, County of Otsego
and State of New York, consisting of approximately 91.5 acres of land, more or less, being on
the northerly side of Otsego County Highway #58, known as Hemlock Road, in said town
aforesaid, and being a portion of the premises of the grantor as more fully set forth and described
in a survey of Carney Rhinevault, land surveyor, dated May 6, 1975 and filed in the Otsego
County Clerk’s Office on December 30, 1976, as follows:

Commencing at a point marked by an iron rod set in the northerly bounds of County Highway
#58 aforesaid, which is the northeast corner of premises described herein where the same cormners
with premises of Lorraine Broe (1975); thence South 44° 11° 29” West approximately 1400 feet
along the northerly bounds of said County Highway #58 to an iron rod set for the southeast
comner of the premises described herein where the same corers with the northeasterly comer of
lands of James & Joyce Broe (1975); thence North 73° 33° 52 West 1949.85 feet to a point;
thence continuing North 73° 24’ 017 West a distance of 620.52 feet to a 5/8” iron rod which is
approximately ten feet easterly of the easterly bounds of the Susquehanna River; thence
continuing on the same course ten feet to the easterly bounds of said river, which point is the
southwesterly comer of the premises described herein; thence in a northeasterly and easterly
direction along the easterly and southerly bounds of the Susquehanna River, as it winds and
turns, to the southwesterly corner of premises of Joseph Otvos (197 5); thence South 70° 04’ 20"
East on course passing through an iron pint located approximately ten feet southeasterly of the
easterly bounds of the Susquehanna River and continuing on the same course an additional
516.23 feet, more or less, to a six inch maple tree; thence North 69° 58° 50” East a distance of
461.16 feet to an iron rod set for a comer marking the point where the premises of grantor
comers with premises of Lorraine Broe (1975); thence South 37° 18" 52” East 1097.81 feet
along the westerly bounds of Lorraine Broe (1975) to the northerly bounds of County Highway
#58 and the point and place of beginning.

Excepting and reserving therefrom all easements and rights-of-way of record for highway or
utility purposes.

Being a portion of the premises conveyed by Leon Lentin to Aero Timber Development, Inc.,
(now Carson Forest Products, Inc.) which deed dated January 15, 1974, recorded January 17,
1974 in Liber 635 of Deeds at Page 81.

Being the same premises described in a Warranty Deed from Carson Forest Products, Inc. to
Medical Coaches, Inc., dated January 18, 1977 and recorded in Liber 653 of Deeds at Page 441
in the Otsego County Clerk’s Office.

Being the same premises described in a Warranty Deed from Medical Coaches, Inc. to County of
Otsego Development agency dated January 18, 1977 and recorded in Liber 653 of Deeds at Page
443 in the Otsego County Clerk’s Office.
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ALSO, ALL THAT TRACE OR PARCEL OF LAND situate in the Town of Milford, County of
Otsego and State of New York, bounded and described as follows: Beginning at a point in the
intersection of centerline of Gersoni Road and Hemlock Road (County Route #58); THENCE
running 8 53° 27° W along the centerline of Hemlock Road a distance of 397.80 feet to a point in
the southeasterly cotner of lands of County of Otsego Industrial Development Agency, reputed
owner (652/443); THENCE running N 30° 20’ W along a fence and tree row marking the
easterly line of said lands of County of Otsego Industrial Development Agency, reputed owner,
and passing through an iron pipe found at 25.31 feet, a total distance of 1124.71 feet to a point
marked by an iron pip found in the southerly line of lands of Otvos, reputed owner, (511/511);
THENCE running N 81° 45" E along a fence marking said southerly line of Otvos, reputed
owner, a distance of 580.00 feet to a point marked by an iron pipe set at a corner in said
fenceline; THENCE running N 77° 03’ E along said fenceline and passing through an iron pipe
set at 303.91 feet, a total distance of 328.91 feet to a point in the centerline of said Hemlock
Road;

THENCE running southerly along the centerline of said Hemlock Road to the place of
BEGINNING, as described by the following seven (7) courses: (1) S 14° 57’ E a distance of
64.24 feet; (2) S 8° 53’ E a distance of 84.00 feet; (3) S 1° 43° E a distance of 69.00 feet; (4) S 3°
01" W a distance of 142.00 feet; (5) S 8° 58° W a distance of 202.50 feet; (6)S0°43° Wa
distance of 254.16 feet to the point of Curvature; and (7) southerly and westerly along the arc of
a circle to the right, having a radius of 170.00 feet and a central angle of 52° 44’, a distance of
156.46 feet (chord = S 27° 05* W, 151 feet), and containing 14.265 acres of land, more or less.

The foregoing description is made subject to the rights of the public for use as a highway of all
that portion that falls within the bounds of said Hemlock Road (County Route #58), and to any
state of facts an accurate and up-to-date Abstract of Title may show.

EXCEPTING AND RESERVING from the above premises, ALL THAT TRACT OR PARCEL
OF LAND situate in the Town of Milford, County of Otsego and State of New York and being
more particularly described as follows: BEGINNING at an iron pin located on a cormumon
boundary line between the lands of Broe on the South, and the lands of County of Otsego
Industrial Development Agency on the North; said pin is located 967.64 feet Westerly of the
Westerly boundary of Hemlock Road (County Route #58) on said common Boundary; THENCE
North 73° 33’ 52” West along the common boundary of Broe and County of Otsego Industrial
Development Agency, a distance of 700.00 feet to an iron pin; THENCE North 16° 26° 08” East
a distance of 312.00 feet to an iron pin; THENCE South 73° 33* 52” East a distance of 700.00
feet to an iron pin; THENCE South 16° 26° 08™ West a distance of 312.00 feet to the place of
beginning and containing 5.01 acres of land more or less, and being the same described parcel of
land in map by John S. MacNeill, Jr., P.C., lands of “Medical Coaches, Inc.”, Town of Milford,
Otsego County Tax Office, Cooperstown, New York.

Also granting to the party of the second part, an easement or Right of Way, from said above
described parcel (5.01 acres) Northeasterly to an existing improved parking lot; this Right of
Way is given for the purpose of the party of the second part to construct a road of sufficient
width for access to and from said parcel; also granting the party of the second part the right to
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use the existing improved road which leads from said parking lot to County Route #58 (also
known as Hemlock Road) for the purpose of access to and from the above described parcel.

Being the same premises as described in deed from County of Otsego Industrial Agency to
County of Otsego dated April 28, 1980 and recorded in the Otsego County Clerk’s Office May
22, 1980 in Liber 674 of Deeds at page 110.

EXCEPTING AND RESERVING from the above described premises:

Parcel One

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Milford, County of Otsego
and State of New York, bounded and described as follows: BEGINNING at a point in the
centerline of Hemlock Road (County Route #58), said point being located + 773 feet
northeasterly (measured along said centerline) from the intersection of said centerline of
Hemlock Road and the division line between the Towns of Oneonta and Milford; THENCE
running N 44° 11 29" E along said centerline of Hemlock Road a distance of 200.00 feet to a
point; THENCE running N 45° 48° 31" W and passing through an iron pin set at 25.00 feet, a
total distance of 264.14 feet to a point marked by an iron pin; THENCE running N 73° 33" 52”
W along a line parallel to and 300,00 feet northerly from the north line of lands of Broe, reputed
owner (578/421), a distance of 1918.00 feet to a point marked by an iron pin; THENCE running
S 16° 26” 08” W a distance of 299.77 feet to a point marked by an iron pin set in a fenceline;
THENCE running § 73° 24’ 01" along a fenceline marking said north line of Broe (reputed
owner), a distance of 80.83 feet to a point marked by a 12-inch diameter cherry tree; THENCE
running 8 73° 33” 52” E along said fenceline and passing through an iron rod found at 1949.85
feet, a total distance of 1977.78 feet to the place of BEGINNING and containing 14.3 acres of
land more or less.

Parcel Two

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Milford County of Otsego
and State of New York, bounded and described as follows: BEGINNING at a point in the north
line of lands of Broe, reputed owner, (578/421) said point being marked by an iron pin set 80.83
feet easterly from a 12-inch diameter cherry tree and 2058,6 feet easterly from the centerline of
Hemilock Road, said point also being the southwest comer of the above described Parcel One;
THENCE nunning N 16° 26° 08” E a distance of 299.77 feet to a point marked by an iron pin;
THENCE running N 73° 33° 52” W and passing through an iron pin set at 44430 feet, a distance
0f 450 + feet to the east bank of the Susquehanna River; THENCE running southwesterly along
the east bank of the Susquehanna River a distance of 315 + feet to a point in the north line of said
lands of Brow, reputed owner, THENCE running 73° 24’ 01” E along said north line of Broe a
distance of + 10 feet to a point marked by an iron rod, said iron rod being located S 34° 10° 217
W a distance of 313.11 feet from the last described iron pin; THENCE continuing S 73° 24° 017
E along the fence line marking said north line of Broe a distance of 539.69 feet to the place of
Beginning and containing 3.4 acres of land more or less.
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FIRST AMENDMENT
TO
UNIFORM AGENCY
PROJECT AGREEMENT



COUNTY OF OTSEGO
INDUSTRIAL DEVELOPMENT AGENCY

AND

CENTROME, INC. D/B/A ADVANCED BIOTECH

FIRST AMENDMENT TO
UNIFORM AGENCY PROJECT AGREEMENT

DATED AS OF FEBRUARY 1, 2023

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE
AGENCY WITH RESPECT TO A CERTAIN PARCEL OF LAND
LOCATED AT 399 COUNTY HIGHWAY 58 (TAX MAP NO. 290.00-
1-4.01) IN THE TOWN OF MILFORD, OTSEGO COUNTY, NEW

YORK.
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FIRST AMENDMENT TO UNIFORM AGENCY PROJECT AGREEMENT

THIS FIRST AMENDMENT TO UNIFORM AGENCY PROJECT AGREEMENT dated as of
February 1, 2023 is by and between COUNTY OF OTSEGO INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York
having an office for the transaction of business located at 189 Main Street, Suite 500, Oneonta, New York
(the “Agency”), and CENTROME, INC. D/B/A ADVANCED BIOTECH, a business corporation
organized and existing under the laws of the State of Delaware having an office for the transaction of
business located at 10 Taft Road, Totowa, New Jersey (the “Company™).

WITNESSETH:

WHEREAS, Title One of Article 18-A of the General Municipal Law of the State of New York
(as amended, the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State”) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of land and any building or other improvement, and all real and
personal properties, including, but not limited to, machinery and equipment, deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be suitable for,
among others, manufacturing, warehousing, research, commercial or industrial purposes, in order to
advance the job opportunities, health, general prosperity and economic welfare of the people of the State
and to improve their standard of living; and

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell its projects and
to charge and collect rent or the purchase price therefor; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 252 of the 1973 Laws of New York, as amended, constituting Section 910-a of
said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to
as the “Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order to
so advance the job opportunities, health, general prosperity and economic welfare of the people of the
State and improve their standard of living; and

WHEREAS, on September 30, 2021 (the “Closing Date”), the Agency entered into a lease
agreement dated as of September 1, 2021 (the “Original Leasc Agreement”) by and between the Agency
and the Company for the purpose of undertaking a project (the “Project”) consisting of the following: (A)
(1) the acquisition of an interest in an approximately 66.56 acre parcel of land located at 399 County
Highway 58 in the Town of Milford, Otsego County, New York (Tax Map No. 290.00-1-4.01) (the
“Land”), together with the existing improvements located thereon containing in the aggregate
approximately 80,000 square feet of space (collectively, the “Facility”), (2) the renovation of the Facility
and (3) the acquisition and installation thereon and therein of various machinery and equipment (the
“Equipment”) (the Land, the Facility and the Equipment hereinafter collectively referred to as the
“Project Facility”), all of the foregoing to be owned and operated by the Company as a
warehouse/distribution facility and other directly and 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 taxes, real property taxes, real
property transfer taxes and mortgage recording taxes (collectively, the “Financial Assistance”); and (C)
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the lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other
person as may be designated by the Company and agreed upon by the Agency; and

WHEREAS, simultaneously with the execution and delivery of the Original Lease Agreement
(the “Closing™), (A) the Company executed and delivered to the Agency (1) a certain lease to agency
dated as of September 1, 2021 (the “Lease to Agency”) by and between the Company, as landlord, and
the Agency, as tenant, pursuant to which the Company leased to the Agency a portion of the Land and all
improvements now or hereafter located on said portion of the Land (collectively, the “Leased Premises™);
(2) a certain license agreement dated as of September 1, 2021 (the “License to Agency”) by and between
the Company, as licensor, and the Agency, as licensee, pursuant to which the Company granted to the
Agency (a) a license to enter upon the balance of the Land (the “Licensed Premises™) for the purpose of
undertaking and completing the Project and (b) in the event of an occurrence of an Event of Default by
the Company, an additional license to enter upon the Licensed Premises for the purpose of pursuing its
remedies under the Original Lease Agreement; and (3) a certain bill of sale dated as of September 1, 2021
(the “Bill of Sale to Agency”), which conveyed to the Agency all right, title and interest of the Company
in the Equipment; (B) the Company and the Agency executed and delivered (1) a certain payment in lieu
of tax agreement dated as of September 1, 2021 (the “Payment in Lieu of Tax Agreement”) by and
between the Agency and the Company, pursuant to which the Company agreed to pay certain payments in
lieu of taxes with respect to the Project Facility, (2) a certain recapture agreement (the “Section 875 GML
Recapture Agreement”) by and between the Company and the Agency, required by the Act, regarding the
recovery or recapture of certain sales and use taxes; (C) the Agency and the Company executed and
delivered the uniform agency project agreement dated as of September 1, 2021 (the “Uniform Agency
Project Agreement”) by and between the Agency and the Company relating to the terms of the granting
by the Agency of the Financial Assistance to the Company; (D) the Agency filed with the assessor and
mailed to the chief executive officer of each “affected tax jurisdiction” (within the meaning of such
quoted term in Section 854(16) of the Act) a copy of a New York State Board of Real Property Services
Form 412-a (the form required to be filed by the Agency in order for the Agency to obtain a real property
tax exemption with respect to the Project Facility under Section 412-a of the Real Property Tax Law) (the
“Real Property Tax Exemption Form™) relating to the Project Facility and the Payment in Lieu of Tax
Agreement; (E)the Agency executed and delivered to the Company a sales tax exemption letter (the
“Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a part of the
Financial Assistance and (F) the Agency filed with the New York State Department of Taxation and
Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes” (the
form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report”); and

WHEREAS, subsequent to the Closing Date, the Company has requested, pursuant to an
amended application from the Company delivered to the Agency in November, 2022 to modify certain
terms of the Basic Documents in order to provide for an increase in the cost of the Project, an extension of
the Completion Date (as hereinafter defined) and an increase in the amount of the Financial Assistance
(collectively, the “Modification™); and

WHEREAS, in connection with the Modification, the Agency held a supplemental public hearing
(the “Supplemental Public Hearing”), and to provide for such hearing, the Agency took the following
actions: (A) caused notice of the Supplemental Public Hearing to be mailed to the chief executive
officers of the county and of each city, town, village and school district in which the Project is or is to be
located, (B) caused notice of the Supplemental Public Hearing to be posted at 258 Main Street in the City
of Oneonta, Otsego County, New York, as well as on the Agency’s website, (C) caused notice of the
Supplemental Public Hearing to be published in The Daily-Star, a newspaper of general circulation
available to the residents of Otsego County, New York, (D) conducted the Supplemental Public Hearing
on November 28, 2022 at 11:00 o’clock a.m., local time at the Milford Town Hall located at 2857 State
Highway 28 in the Town of Milford, Otsego County, New York, and (E) prepared a report of the
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Supplemental Public Hearing (the “Report”) fairly summarizing the views presented at such
Supplemental Public Hearing; and '

WHEREAS, by resolution adopted by the members of the Agency on December 15, 2022, the
Agency approved the Modification and authorized the Chairman of the Agency to execute the documents
providing for the Modification; and

WHEREAS, all things necessary to constitute this First Amendment to Uniform Agency Project
Agreement a valid and binding agreement by and between the parties hereto in accordance with the terms
hereof have been done and performed, and the creation, execution and delivery of this First Amendment
to Uniform Agency Project Agreement have in all respects been duly authorized by the Agency and the
Company;

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree as follows:

SECTION 1. DEFINITIONS. (A) Except as provided in subsection (B) below, unless the context or use
indicates another or different meaning, initially capitalized terms used in this First Amendment to
Uniform Agency Project Agreement, including in any instrument delivered pursuant hereto and in the
recitals and granting clauses hereof, shall have the respective meanings specified in Article I to the Lease
Agreement. Any term defined in both this First Amendment to Uniform Agency Project Agreement and
in the Original Uniform Agency Project Agreement shall have the meaning specified in this First
Amendment to Uniform Agency Project Agreement.

(B) The following definitions are equally applicable to both the singular and plural forms of
any of the terms herein defined. As used in the Uniform Agency Project Agreement and herein:

“Application” means the application submitted by the Company to the Agency in June, 2021, as
amended by the amended application submitted to the Agency in November, 2022, with respect to the
Project, a copies of which is attached as Schedule A and B, in which the Company (A) described the
Project, (B) 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.

“Completion Date” means the earlier to occur of (A) December 31, 2023 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to
Section 4.2 of the Lease Agreement, or (C)such earlier date as shall be designated by written
communication from the Company to the Agency as the date of completion of the Project.

“First Amendment to Uniform Agency Project Agreement” means the First Amendment to
Uniform Agency Project Agreement dated as of February 1, 2023 by and between the Agency and the
Company.

“Original Uniform Agency Project Agreement” means the uniform agency project agreement
dated as of September 1, 202] by and between the Agency and the Company.

“Total Project Costs” means an amount equal to approximately $14,000,000, as described in the
Application.

“Uniform Agency Project Agreement” means the Original Uniform Agency Project Agreement,
as amended by the First Amendment to Uniform Agency Project Agreement, as said Uniform Agency
Project Agreement may be further amended or supplemented from time to time.

-3
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SECTION 2. ADDITIONAL REPRESENTATIONS BY AGENCY. (A) Except as modified by this First
Amendment to Uniform Agency Project Agreement, the Agency confirms, as of the date hereof, the
representations set forth in Section 2.01 of the Original Uniform Agency Project.

(B) The Agency further represents that (1) the Agency has the power under the Act to enter
into the transactions contemplated by the Basic Documents to be executed by the Agency, (2) the Agency
has not received notice that it is in default under the Basic Documents, and (3) the Agency has duly
authorized the execution, delivery and performance of the Basic Documents to be executed by the

Agency.

SECTION 3. ADDITIONAL REPRESENTATIONS BY COMPANY. (A) Except as modified by this
First Amendment to Uniform Agency Project Agreement, the Company confirms, as of the date hereof,
the representations set forth in Section 2.02 of the Original Uniform Agency Project Agreement.

(B)  The Company further represents that (1) the Company has the power to enter into the
transactions contemplated by the Basic Documents to be executed by the Company, (2) the Company has
not received notice that it is in default under the Basic Documents, and (3) the Company has duly
authorized the execution, delivery and performance of the Basic Documents to be executed by the
Company.

SECTION 4. AMENDMENTS TO ORIGINAL UNIFORM AGENCY PROJECT AGREEMENT. The
Original Uniform Agency Project Agreement is hereby amended as follows:

(A)  Article T of the Lease Agreement is hereby amended so that the following words and
terms shall have the respective meanings ascribed thereto in Section 1 of this First Amendment to
Uniform Agency Project Agreement: “Application”, “Completion Date”, “First Amendment to Uniform
Agency Project Agreement”, “Original Uniform Agency Project Agreement”, “Total Project Costs”, and
“Uniform Agency Project Agreement”.

(B) Section 3.01(A) of the Original Uniform Agency Project Agreement shall be amended to
read as follows:

“(A) Financial Assistance. In the Application, as modified by the Company
Letter, the Company certified to the Agency employment information with respect to the
Project Facility, the operations of the Company, and the amount of Financial Assistance
requested. In reliance on the certifications provided by the Company in the Application,
as modified by the Company Letter, the Agency agrees to provide the Company with the
following Financial Assistance related to the Project:

(1) sales and use tax exemptions (estimated): $1,120,000
(2) a mortgage recording tax exemption (estimated):  $N/A
(3) areal property tax exemption (estimated): $184,708.41>

SECTION 5. PROVISIONS OF FIRST AMENDMENT TO UNIFORM AGENCY PROJECT
AGREEMENT CONSTRUED WITH ORIGINAL UNIFORM AGENCY PROJECT AGREEMENT. All
of the covenants, agreements and provisions of this First Amendment to Uniform Agency Project
Agreement shall be deemed to be and construed as part of the Original Uniform Agency Project
Agreement and vice versa to the same extent as if fully set forth verbatim therein and herein. In the event
of any variation or incousistency between any covenant, agreement or provision contained in this First
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Amendment to Uniform Agency Project Agreement and any covenant, agreement or provision contained
in the Original Uniform Agency Project Agreement, the covenant, agreement or provision contained
herein shall govern.

SECTION 6. ORIGINAL UNIFORM AGENCY PROJECT AGREEMENT AS AMENDED TO
REMAIN IN EFFECT. Except as amended by this First Amendment to Uniform Agency Project
Agreement, the Original Uniform Agency Project Agreement shall remain in full force and effect and the
terms and conditions thereof are hereby confirmed.

SECTION 7. RESERVED.

SECTION 8. EXECUTION OF COUNTERPARTS. This First Amendment to Uniform Agency Project
Agreement may be executed in several counterparts, each of which shall be an original and all of which
shall constitute but one and the same instrument.

SECTION 9. EFFECTIVE DATE OF FIRST AMENDMENT TO UNIFORM AGENCY PROJECT

AGREEMENT. This First Amendment to Uniform Agency Project Agreement shall be effective as of
September 1, 2021.
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IN WITNESS WHEREQF, the parties have caused this First Amendment to Uniform Agency
Project Agreement to be duly executed in their respective names by their respective authorized officers or
representatives thereof, all as of the day and date first above written.

028260.00042 Business 23462736v2

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

e L el L,

(Vice) Chairman

CENTROME, INC. D/B/A ADVANCED BIOTECH

BY:

Authorized Member



IN WITNESS WHEREOF, the parties have caused this First Amendment to Uniform Agency
Project Agreement to be duly executed in their respective names by their respective authorized officers or
representatives thereof, all as of the day and date first above written.

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

CENTROME, INC. D/B/A ADVANCED BIOTECH

‘Authorized Member
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STATE OF NEW YORK )
)ss:
COUNTY OF OTSEGO )

On the [9/ day of March, in the year 2023, before me, the undersigned, personally appeared
David Rowley, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon

%A’ & \\T i\; "
£ ( 0

Wotary Public

KURT D. SCHULTE
Notary Public, State of New York
No. 02504800315

Residing in Otsego Cg. .
My Commission Expires __ {73 iz[ 17 5
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STATE OF NEW JERSEY )
)ss:
COUNTY OF PASSAIC )

On the E day of March, in the year 2023, before me, the undersigned, personally appeared
Nicholas Vetterlein, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

| Dlere WP

Notary Public
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SCHEDULE A

ORIGINAL APPLICATION

A-1
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SCHEDULE B

AMENDED APPLICATION

B-1
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PROOF OF MAILING
PAYMENT IN LIEU OF TAX
AGREEMENT
AND
REAL PROPERTY
TAX EXEMPTION
(RP-412-a)



AFFIDAVIT OF MAILING OF
PAYMENT IN LIEU OF TAX AGREEMENT
AND RP-412(a)

STATE OF NEW YORK )
) 8S.:
COUNTY OF ALBANY )

The undersigned, being duly sworn, hereby states:

That on February 27, 2023, I mailed an executed copy of the Payment in Lieu of Tax Agreement and
Application of Real Property Tax Exemption (RP-412-a) both relating to the County of Otsego Industrial
Development Agency’s Zaed Properties, LLC Project to the following:

David Bliss, Board Chair
County of Otsego

2209 County Highway 33
Cooperstown New York 13326

“SpeE 3330 0001 3556 BOL2 /

Meg Kiernan, Town Supervisor
Town of Otsego
P.O. Box 183

__ Fly Creek, New York 13337 _

"~ 7022 3330 000L 355k 8031

Ellen Tillapaugh, Mayor
Village of Cooperstown

22 Main Street, P.O. Box 346
Cooperstown New York 13326

" 7pee 3330 0001 355k 8048

Sarah Spross, Superintendent
Caoperstown Central School District
39 Linden Avenue

_Cooperstown, New York 13326 _

>022 3330 0001 355k 8079 o/ |

Timothy Hayes, Board President

Cooperstown Central School District

39 Linden Avenue

Cooperstown New York 13326 . __. -

7022 3330 0001 355!: BDSS/

e

In witness thereof, 1 have hercunto set my hand this 27" day of February, 2023.

Sworn to before me this
27" day of February, 2023.

Q% u - ﬁa///uz

Notary Public

LAURAA, BEYER
No. D1BEB278746
Notary Public, State of New York

Qualitied in Erie County
My Commission Expires March 25, 107—6
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A. Joseph Scott
Partner
ascolt@hodgsonruss.con

Hodgson

TTORNCYS

February 27, 2023

Certified Mail (Return Receipt Requested)

David Bliss, Board Chair
County of Otsego

2209 County Highway 33
Cooperstown, New York 13326

Meg Kiernan, Town Supervisor
Town of Otsego

P.O. Box 183

Fly Creek, New York 13337

Ellen Tillapaugh, Mayor
Village of Cooperstown

22 Main Street, P.O. Box 346
Cooperstown, New York 13326

RE:
ZAED PROPERTIES, LLC PROJECT

Ladies and Gentlemen:

Sarah Spross, Superintendent
Cooperstown Central School District
39 Linden Avenue

Cooperstown, New York 13326

Timothy Hayes, Board President
Cooperstown Central School District
39 Linden Avenue

Cooperstown, New York 13326

VIi4 HAND -DELIVERY
Albert Keck, Village Assesor
Village of Cooperstown

22 Main Street, P.O. Box 346
Cooperstown, New York 13326

vuei__ 3 [A7/304 2
Received By: W / ﬁ%

COUNTY OF OTSEGO INDUSTRIAL DEVELOPMENT AGENCY

Enclosed herewith please find an executed copy of the Payment in Lieu of Tax Agreement by and between
County of Otsego Industrial Development Agency and Zaed Properties, LLC together with a real property tax
exemption form (RP-412-a) regarding the above-captioned transaction.

If you have any questions or comments regarding the foregoing, please do not hesitate to contact me.

Yours truly Z

Al oseph’ cott

AJS/tab
Enclosures
ce:

Kurt D. Schulte, Esq. (w/enc., via e-mail)
Peter W. Hobaica, Esq. (w/enc., via e-mail)

677 Broadway o Suite 401 o Albany, New York 12207 « relephone 5184652333 o jacsimile 518465.1567

Albany o Buffalo o HMHackensack « New York City Palm Beach « Rochester o Saratoga Springs o Toronto o wwwhodgsonruss.com
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Jody Zakrevsky, Chief Executive Officer (w/enc., via e-mail)



COUNTY OF OTSEGO INDUSTRIAL DEVELOPMENT AGENCY

AND

ZAED PROPERTIES, LLC

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF FEBRUARY 1, 2023

RELATING TO THE PREMISES LOCATED AT 10 CHESTNUT STREET
(TAX MAP NUMBER 115.18-2-64.00), CHESTNUT STREET (TAX MAP
NUMBER 115.18-2-63.02) AND 17 PINE BLVD. (TAX MAP NUMBER
115.18-2-4990) IN THE TOWN OF OTSEGO, VILLAGE OF
COOPERSTOWN, OTSEGO COUNTY, NEW YORK.
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of February 1, 2023 (the “Payment
in Lieu of Tax Agreement”) by and between COUNTY OF OTSEGO INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York
having an office for the transaction of business located at 189 Main Street, Suite 500, Oneonta, New York
(the “Agency™), and ZAED PROPERTIES, LLC, a limited liability company organized and existing under
the laws of the State of New York having an office for the transaction of business located at 6106 State
Highway 28, Fly Creek, New York (the “Company”);

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the
“Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of New York;
and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State”) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of land and any building or other improvement, and all real and
personal properties, including, but not limited to, machinery and equipment deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial or industrial purposes, in order to advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to improve
their standard of living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying out
any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or thereafter
acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 252 of the Laws of 1973 of the State (collectively, with the Enabling Act, the
“Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order to so
advance the job opportunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHEREAS, pursuant to a closing on January 13, 2022 (the “Closing”), the Agency entered into a
lease agreement dated as of January 1, 2022 (the “Lease Agreement”) by and between the Agency and
Company, in connection with a project (the “Project”™), said Project consisting of the following: (A) (1) the
acquisition of an interest in three parcels of land containing in the aggregate approximately 0.77 acres
located at 10 Chestnut Street (tax map number 115.18-2-64.00), Chestnut Street (tax map number 115.18-
2-63.02) and 17 Pine Blvd. (tax map number 115.18-2-49.00) in the Town of Otsego, Village of.
Cooperstown, Otsego County, New York (collectively, the “Land”), together with the existing buildings
located thereon (collectively, the “Existing Facility”), (2) the demolition of the Existing Facility, (3) the
construction on the Land of an approximately 16,000 square foot, two (2) stery building (the “Facility”)
and (4) the acquisition and installation therein and thereon of related fixtures, machinery, equipment and
other tangible personal property (collectively, the “Equipment”) (the Land, the Existing Facility, the
Facility, and the Equipment being collectively referred to as the “Project Facility”), all of the foregoing to
constitute an approximately 13 unit residential muiti-family apartment building to be owned and operated
by the Company and any other directly and indirectly related activities; (B) the granting of certain “financial
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assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing, including
potential exemptions from certain sales and use taxes, real property taxes, real property transfer taxes and
mortgage recording taxes (collectively, the “Financial Assistance”); and (C) the lease (with an obligation
to purchase) or sale of the Project Facility to the Company or such other person as may be designated by
the Company and agreed upon by the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the “Regulations”)
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York
(collectively with the SEQR Act, “SEQRA™), by resolution adopted by the members of the Agency on
December 23, 2021 (the “SEQR Resolution”), the Agency (A) concurred in the determination that the
Village of Cooperstown Board of Trustees (the “Board of Trustees™) is the “lead agency” with respect to
SEQRA and (B) acknowledged receipt of a negative declaration from the Board of Trustees dated May 24,
2021 (the “Negative Declaration™), in which the Board of Trustees determined the Project to be an “unlisted
action” that will not have a “significant environmental impact on the environment” and accordingly, that
an environmental impact statement is not required to be prepared with respect to the Project (as such quoted
terms are defined in SEQRA); and

WHEREAS, by resolution adopted by the members of the Agency on December 23, 2021 (the
“2021 Mortgage/Sales Tax Approval Resolution”), the Agency determined, prior to the Public Hearing, (A)
to grant a portion of the Financial Assistance consisting of the exemption form (1) mortgage recording tax
and (2) sales tax, which exemption from sales tax and mortgage recording tax will be limited to an amount
not to exceed $100,000 and (B) to enter into a lease agreement dated as of January 1, 2022 (the “Lease
Agreement”) between the Agency and the Company and certain other documents related thereto and to the
Project (collectively with the Lease Agreement, the “Basic Documents™). Pursuant to the terms of the Lease
Agreement, (A) the Company will agree (1) to cause the Project to be undertaken and completed, and (2) as
agent of the Agency, to undertake and complete the Project and (B) the Agency has leased the Project
Facility to the Company. The Lease Agreement grants to the Company certain options to acquire the Project
Facility from the Agency; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on December 23, 2021 (the “Public Hearing Resolution”), the Chief Executive Officer of the
Agency (A) caused notice of a public hearing of the Agency (the “Public Hearing™) pursuant to Section
859-a of the Act, to hear all persons interested in the Project and the financial assistance being contemplated
by the Agency with respect to the Project, to be mailed on January 11, 2022 to the chief executive officers
of the county and of each city, town, village and school district in which the Project is or is to be located,
(B) caused notice of the Public Hearing to be posted on January 5, 2022 on a bulletin board located at 197
Main Street, 2 Floor in the Town of Otsego, Village of Cooperstown, Otsego County, New York and on
January 10, 2022 on the Agency’s website, (C) caused notice of the Public Hearing to be published on
January 12, 2022 in the Daily Star, a newspaper of general circulation available to the residents of the Town
of Otsego, Village of Cooperstown, Otsego County, New York, (D) conducted the Public Hearing on
January 24,2022 at 10:00 o’clock a.m., iocal time in the Board Room of the County Office Building located
at 197 Main Street in the Town of Otsego, Village of Cooperstown, Otsego County, New York, and (E)
prepared a report of the Public Hearing (the “Hearing Report”) fairly summarizing the views presented at
such Public Hearing and caused copies of said Hearing Report to be made available to the members of the
Agency; and

WHEREAS, on January 13, 2022 (the “Closing”), the Agency granted a portion of the Financial

Assistance to the Company in connection with the Project and executed and delivered the Lease Agreement
and certain of the Basic Documents; and
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WHEREAS, by further resolution adopted by the members of the Agency on February 24, 2022
(the “Commercial Finding Resolution”), the Agency determined that the Project constituted a “commercial
project” within the meaning of the Act; and

WHEREAS, by further resolution adopted by the members of the Agency on February 24, 2022
(the “Approving Resolution”), the Agency determined to (A) grant the remaining portion of the Financial
Assistance relating to the Project, and (B) execute and deliver a certain payment in lieu of tax agreement
dated as of February 1, 2023 (the “Payment in Lieu of Tax Agreement™) by and between the Agency and
the Company, pursuant to which the Company will agree to pay certain payments in lieu of taxes with
respect to the Project Facility; and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York (the “Real Property Tax Law”), upon the filing by the Agency of the Real
Property Tax Exemption Form, the Agency is required to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and

WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility in an amount equivalent to
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the
Company shall during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes
in the amounts and in the manner provided in this Payment in Lieu of Tax Agreement, and during such
period the provisions of Section 6.6 of the Lease Agreement shall not control the amounts due as payment
in lieu of taxes with respect to that portion of the Project Facility which is covered by this Payment in Lieu
of Tax Agreement, and

WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid and
binding agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax Agreement have in
all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:
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ARTICLE 1

REPRESENTATIONS AND WARRANTIES

SECTION 1.01.  REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency
does hereby represent, warrant 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 of New York to enter into the transactions contemplated by this Payment in Lieu of
Tax Agreement and to carry out the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement hereunder.

(B) Authorization. The Agency 1s authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper corporate action on
the part of its members, the Agency has duly authorized the execution, delivery and performance of this
Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.

©) Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement 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 agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The
Company does hereby represent, warrant and covenant as follows:

(A) Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of New York, is duly authorized to do business in the State of New York and
has the power under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the
transactions contemplated hereby and to perform and camry out all covenants and obligations on its part to
be performed under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its
member has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax Agreement.

(B) Authorization. The Company is authorized and has the power under its Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its member, the Company has duly authorized the execution, delivery and performance of
this Payment in Lieu of Tax Agreement and the consumimation of the transactions herein contemplated.

(9] Conflicts. The Company is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, delivery and performance
of this Payment in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and
the fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement will not
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conflict with or violate or constitute a breach of or a default under) the terms, conditions or provisions of
its Articles of Organization or Operating Agreement 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 Company is a party or by which it or any of its property is bound,
and neither the Company’s entering into this Payment in Lieu of Tax Agreement nor the Company’s
discharging and performing all covenants and obligations on its part to be performed under and pursuant to
this Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) 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 Company under the terms of any of the foregoing,
and this Payment in Lieu of Tax Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptey,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors’ rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law),

(D) Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Payment in Lieu of Tax Agreement by the
Company or as a condition to the validity of this Payment in Lieu of Tax Agreement.
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ARTICLE II

COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of the
Project Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the
parties hereto understand that, upon acquisition of the Project Facility by the Agency and the filing by the
Agency of a New York State Board of Real Property Services Form RP-412-a (a “Real Property Tax
Exemption Form™) with respect to the Project Facility, and for so long thereafter as the Agency shall own
the Project Facility, the Project Facility shall be assessed by the various taxing entities having jurisdiction
over the Project Facility, including, without limitation, any county, city, school district, town, village or
other political unit or units wherein the Project Facility is located (such taxing entities being sometimes
collectively hereinafter referred to as the “Taxing Entities”, and each of such Taxing Entities being
sometimes individuaily hereinafter referred to as a “Taxing Entity”) as exempt upon the assessment rolls
of the respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease and the filing of the Real Property Tax
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease, take such action as may be necessary to
ensure that the Project Facility shall be assessed as exempt upon the assessment rolls of the respective
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real
Property Tax Exemption Form shall be filed with the appropriate officer or officers of each respective
Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity (each such officer
being hereinafter referred to as an “Assessor”). For so long thereafter as the Agency shall own such
leasehold interest in the Project Facility, the Company shall take such finther action as may be necessary
{o maintain such exempt assessment with respect to each Taxing Entity. The parties hereto understand that
the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of any Taxing Entity until
the first tax year of such Taxing Entity following the tax status date of such Taxing Entity occurring
subsequent to the date upon which the Agency becomes the owner of record of such leasehold interest in
the Project Facility and the Real Property Tax Exemption Forms are filed with the Assessors. Pursuant to
the provisions of the Lease Agreement, the Company will be required to pay all taxes and assessments
lawfully levied and/or assessed against the Project Facility, including taxes and assessments levied for the
current tax year and all subsequent tax years until the Project Facility shall be entitled to exempt status on
the tax rolls of the respective Taxing Entities. The Agency will cooperate with the Company to obtain and
preserve the tax-exempt status of the Project Facility.

B) Special Assessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 874 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special assessments and special ad valorem levies
lawfully levied and/or assessed against the Project-Facility.

SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Aprcement to Make Payments. The
Company agrees that it shall make annual payments in licu of property taxes in the amounts hereinafter
provided to the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The
Compdny also agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The payments
due hereunder shall be paid by the Company to the respective appropriate officer or officers of the
respective Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers
being collectively hereinafter referred to as the “Receivers of Taxes™) for distribution by the Receivers of
Taxes to the appropriate Taxing Entities entitled (o recelve same pursuant to the provisions hereof.
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B) Valuation of the Project Facility. (1) The value of the Project Facility for purposes of
determining payments in lieu of taxes due hereunder (hereinafter referred to as the “Assessed Value”) shall
be determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this
Payment in Lieu of Tax Agreement. The parties hereto agree that the Assessors shall (a) appraise the Land
in the same manner as other similar properties in the general area of the Land, (b) place an Assessed Value
upon the Land, equalized if necessary by using the appropriate equalization rates as apply in the assessment
and levy of real property taxes, (c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New York Real Property Tax Law (collectively with the Facility, the
“Improvements”) in the same manner as other similar properties in the general area of the Improvements,
and (d) place an Assessed Value upon the Improvements, equalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy of real property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements.

2) If the Company is dissatisfied with the amount of the Assessed Value of the
Improvements as initially established or with the amount of the Assessed Value of the Land or the
Improvements as changed, and if the Company shall be entitled to challenge the Assessed Value in
accordance with the terms and conditions contained in Article 7 of the Real Property Tax Law. The
Company shall be entitled to take any actions under Article 7 of the Real Property Tax Law
notwithstanding the fact that the Agency has an interest in the Land or the Improvements pursuant
to the Lease to Agency.

3) If the Company determines to challenge the Assessed Valué of the Project Facility
in accordance with the terms and conditions contained in Article 7 of the Real Property Tax Law,
the Company agrees to provide written notice of such intention to file such challenge to the Agency,
the County of Otsego, the Towan of Couperstown, the Village of Cooperstown and the Cooperstown
Central School District at least forty-five (45) days prior to any filing under Article 7 of the Real
Property Tax Law.

) Amount of Payments in Lieu of Taxes. The payments in lieu of taxes to be paid by the
Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the terms of this
Payment in Lieu of Tax Agreement shall be computed separately for each Taxing Entity as follows:

(1) First, determine the amount of general taxes and general assessments (hereinafter
referred to as the “Normal Tax”) which would be payable to each Taxing Entity if the Land was
owned by the Company and not the Agency by multiplying (a) the Assessed Value of the Land
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Land if the Land was owned by the Company and
not the Agency.

2) In ecach tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Land shall be assessed as exempt
on the assessment roll of any Taxing Entity, the amount payable by the Company to the Receivers
of Taxes on behall of each Taxing Entity as a payment in lieu of property tax pursuant to this
Payment in Lieu of Tax Agreement with respect to the Land shall be an amount equal to one
hundred percent (100%) of the Normal Tax due each Taxing Entity with respect to the Land for
such tax year.

3) Next, determine the Normal Tax which would be payable to each Taxing Entity if
the Facility and any portion of the Equipment assessable as real property pursuant to the New York
Real Property Tax lLaw (collectively with the Facility, the “Improvements”) were owned by the
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Company and not the Agency by multiplying (a) the Assessed Value of the Improvements
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Improvements if the Improvements were owned by
the Company and not the Agency.

Q) In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Improvements shall be assessed
as exempt on the assessment roll of any Taxing Entity, the amount payable by the Company to the
Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant
to this Payment in Lieu of Tax Agreement with respect to the Improvements shall be an amount
equal to the applicable percentage of the Normal Tax due each Taxing Entity with respect to the
Improvements for such tax year, as shown in the following table:

Tax Year County/Town Village School
Commencing in | Percentage of Normal Tax |Percentage of Normal|Percentage of Normal Tax on
Calendar Year on Assessed Value of Tax on Assessed Assessed Value of
the Improvements Value of the Improvements
the Improvements
2022 100% 100% 0%
2023 100% 100% 0%
2024 0% 0% 0%
2025 0% 0% 0%
2026 0% 0%, 0%
2027 0% 0% 0%
2028 0% 0% 0%
2029 0% 0% 10%
2030 10% 10% 20%
2031 20% 20% 30%
2032 30% 30% 40%
2033 40% 40% 50%
2034 50% 50% 60%
2035 60% 60% 70%
2036 70% 70% 80%
2037 80% 80% 90%
2038 90% 90% 100%
2039 and thereafier " 100% 100% 100%
during the
term of
this
Payment in
Lieu of
Tax
Agreement
5 In each tax year during the term of this Payment in Lieu of Tax Agreement,

commencing on the first tax year following the date on which any portion of the Project Facility
shall be assessed as exempt onr-the assessment roll of any Taxing Entity, the amount payable by the
Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property
tax pursuant to this Payment in Lieu of Tax Agreement with respect to the Project Facility shall be
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the sum of (a) the amount due each Taxing Entity with respect to the Land for such tax year, as
determined pursuant to Subsection (C)(2) hereof, plus (b) the amount due each Taxing Entity with
respect to the Improvements for such tax year, as determined pursuant to Subsection (C)(4) hereof.

(D)  Additional Amounts in Lieu of Taxes. Commencing on the first tax year following the
date on which any structural addition shall be made to the Project Facility or any portion thereof or any
additional building or other structure shall be constructed on the Land (such structural additions and
additional buildings and other structures being hereinafter referred to as “Additional Facilities™) the
Company agrees to make additional annual payments in lieu of property taxes with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as “Additional
Payments”) to the Receivers of Taxes with respect to such Additional Facilities, such Additional Payments
to be computed separately for each Taxing Entity as follows:

) Determine the amount of general taxes and general assessments (hereinafter
referred to as the “Additional Normal Tax) which would be payable to each Taxing Entity with
respect to such Additional Facilities if such Additional Facilities were owned by the Company and
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereinafter defined) of
such Additional Facilities determined pursuant to subsection (E) of this Section 2.02 by (b) the tax
rate or rates of such Taxing Entity that would be applicable to such Additional Facilities if such
Additional Facilities were owned by the Company and not the Agency, and (c) reduce the amount
so determined by the amounts of any tax exemptions that would be afforded to the Company by
such Taxing Entity if such Additional Facilities were owned by the Company and not the Agency.

@) In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
(commencing in the fiscal tax year when such Additional Facilities would first appear on the
assessment roll of any Taxing Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax with respect to such Additional Facilities
pursuant to this Payment in Lieu of Tax Agreement shall be an amount equal to one hundred percent
(100%) of the Normal Tax due each Taxing Entity with respect to such Additional Facilities for
such fiscal tax year (unless the Agency and the Company shall enter into a separate written
agreement regarding payments in lieu of property taxes with respect to such Additional Facilities,
in which case the provisions of such separate written agreement shall control).

(E) Valuation of Additicnal Facilities. (1) The value of Additional Facilities for purposes of
determining payments in lieu of taxes due under Section 2.02(DD) hereof shall be determined by the
Assessors of each respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise
the Additional Facilities in the same manner as other similar properties in the general area of the Project
Facility, and (b) place a value for assessment purposes (hereinafter referred to as the “Additional Assessed
Value”) upon the Additional Facilities, equalized if necessary by using the appropriate equalization rates
as apply in the assessment and levy of rea] property taxes. The Company shall be entitled to written notice
of the initial establishiment of such Additional Assessed Value and of any change in such Additional
Assessed Value,

) If the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, and if the Company shall be
entitled to challenge the Assessed Value in accordance with the terms and conditions contained in
Article 7 of the Real Property Tax Law. The Company shall be entitled to take any actions under
Article 7 of the Real Property Tax Law notwithstanding the fact that the Agency has an interest in
the Additional Facilities pursuant to the Lease o Agency.
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(F) Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities (each, a “Tax
Billing Officer”) and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
each Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.

(&) Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the appropriate
Receiver of Taxes within the period that such Taxing Entity allows payment of taxes levied in such fiscal
tax year without penalty. The Company shall be entitled to receive receipts for such payments.

H) Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall in turn
distribute the amounts so paid to the various Taxing Entities entitled to same.

SECTION 2.03.  CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (bul not including, by way of example,
(1) sales and use taxes, and (2) special assessments, special ad valorem levies or governmental charges in
the nature of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
other rents, rates or charges), then the Company’s obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which
the Company shall have so paid to such Taxing Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or as to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.

B Method of Claiming Credits. If the Company desires to claim a credit against any particular
payment in lieu of tax due hereunder, the Company shall give the governing body of the affected Taxing
Entity and the Agency prior written notice of its intention to claim any credit pursuant to the provision of
this Section 2.03, said notice to be given by the Company at least thirty (30) days prior to the date on which
such payment in lieu of tax is due pursuant to the provisions of Section 2.02(G) hereof. In the event that
the governing body of the appropriate Taxing Entity desires to contest the Company’s right to claim such
credit, then said governing body, the Agency and the Company shall each select an arbitrator in accordance
with the rules of the American Arbitration Association, each of whom shall meet the qualifications set forth
in Section 2.02(B) hereof, which arbitrators shall, at the sole cost and expense of the Company, determine
whether the Company is entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if
so, the amount of the credit to which the Company is entitled. It is understood that the arbitrators are
empowered to confirm the amount of the credit claimed by the Company or to determine a lower or higher
credit. When the Company shall have given notice, as provided herein, that it claims a credit, the amount
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may be
withheld (to the extent of the credit claimed by the Company, but only to the extent that such credit may be
claimed against said payment in lieu of taxes pursuant to the provisions of this Section 2.03) until the
decision of the arbitrators is rendered. After the decision of the arbitrators js rendered, the payment in lieu
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of taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the credit
claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and payable and
shall be paid by the Company within thirty (30) days of said decision.

SECTION 2.04.  LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.

B) Thereafter. If the Company shall fail to make any payment required by this Payment in
Lien of Tax Agreement when due and such delinquency shall continue beyond the first month, the
Company’s obligation to make the payment so in default shall continue as an obligation of the Company to
the affected Taxing Entity until such payment in default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity 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 amoeunt were delinquent taxes, until
s0 paid in full.
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ARTICLE 111

LIMITED OBLIGATION

SECTION 3.01.  NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No Recourse.
All obligations, covenants, and agreements of the Agency contained in this Payment in Lieu of Tax
Agreement shall be deemed to be the obligations, covenants, and agreements of the Agency and not of any
member, officer, agent, servant or employee of the Agency in his individual capacity, and no recourse under
or upon any obligation, covenant or agreement contained in this Payment in Lieu of Tax Agreement, or
otherwise based upon or in respect of this Payment in Lieu of Tax Agreement, or for any claim based
thereon or otherwise in respect thereof, shall be had against any past, present or future member, officer,
agent (other than the Company), servant or employee, as such, of the Agency or any successor public benefit
corporation or political subdivision or any person executing this Payment in Lieu of Tax Agreement on
behalf of the Agency, either directly or through the Agency or any successor public benefit corporation or
political subdivision or any person so executing this Payment in Lieu of Tax Agreement, it being expressly
understood that this Payment in Lieu of Tax Agreement is a corporate obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, agent (other than
the Company), servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims against,
every such member, officer, agent (other than the Company), servant or employee under or by reason of
the obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom are, to the extent permitted by law, expressly waived and released as a condition of, and as a
consideration for, the execution of this Payment in Lieu of Tax Agrccment by the Agency.

B) Limited Obligation. The obligations, covenants and agreements of the Agency contained
herein shall not constitute or give rise to an obligation of the State of New York or Otsege County, New
York, and neither the State of New York nor Otsego County, New York shall be liable thereon, and further
such obligations, covenants and agreements shall not constitute or give rise to a general obligation of the
Agency, but rather shall constitute limited obligations of thc Agency payable solely from the revenues of
the Agency derived and to be derived from the lease, sale or other disposition of the Project Facility (except
for revenues derived by the Agency with respect to the Unassigned Rights, as defined in the Lease
Agreement).

«© Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any provision
hereof unless (1) the Agency shall have been requested to do so in writing by the Company, and (2) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or any of
its members, officers, agents, servants or employees) of any liability, fees, cxpenses or other costs, the
Agency shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency satisfactory to the Agency for protection against all such liability,
however remote, and for the reimbursement of all such fees, expenses and other costs.
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ARTICLE IV
EVENTS OF DEFAULT

SECTION 4.01.  EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms “Event of Default” or “default”
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:

(A) Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
(15) days after written notice to the Company stating that such payment is due and payable;

®) Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within said thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as the
Company shall require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of default; or

(9] Any warranty, representation or other statement by or on behalf of the Company contained
in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect in any material respect
on the date when made or on the effective datc of this Payment in Lieu of Tax Agreement and (1) shall be
materially adverse to the Agency at the time when the notice referred to below shall have been given to the
Company and (2) if curable, shall not have been cured within thirty (30) days after written notice of such
incorrectness shall have been given to a responsible officer of the Company, provided that if such
incorrectness cannot reasonably be cured within said thirty-day period and the Company shall have
commenced action to cure the incorrectness within said thirty-day period and, thereafter, diligently and
expeditiously proceeds to cure the same, such thirty-day period shall be extended for so long as the
Company shall require, in the exercise of due diligence, to cure such default.

SECTION 4.02. REMEDIES ONDEFAULT. (A) General. Whenever any Event of Defaunlt shall have
occurred with respect to this Payment in Licu of Tax Agreement, the Agency (or if such Event of Default
concerns a payment required to be made hereunder to any Taxing Entity, then with respect to such Event
of Default such Taxing Entity) may take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then in defanlt or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Payment in Lieu of Tax Agreement.

B) Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder
resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
as a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate {ull taxation pursuant to Section 520 of the Real Property Tax Law of the State. '

(C)  Separate Suits. Each such Event of Default shall give rise to a separate cause of action

hereunder and separate suits may be brought hercunder as each cause of action arises.

- 13 -
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) Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of record of the State,
consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
courts.

SECTION 4.03.  PAYMENT OF ATTORNEY’S FEES AND EXPENSES. Pursuant to Section 874(6)
of the Act, if the Company should defauit in performing amy of its obligations, covenants or agreements
under this Payment in Lieu of Tax Agreement and the Agency or any Taxing Entity 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 Company herein
contained, the Company agrees that it will, on demand therefor, pay to the Agency or such Taxing Entity,
as the case may be, 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 incurred, whether or not an action is commenced.

SECTION 4.04.  REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy
herein conferred upon or reserved to the Agency or any Taxing Entity 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 Payment in Lieun of Tax 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 the occurrence
of any 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.

(9] Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise any
remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to give any notice,
other than such notice as may be expressly required in this Payment in Lieu of Tax Agreement.

(D)  No Waiver. Inthe event any provision contained in this Payment in Lieu of Tax Agreement
should be breached by any party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular 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 Payment in Lieu of Tax
Agreement shall be established by conduct, custom or course of dealing. '

-14-
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ARTICLEV
MISCELLANEQUS

SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become effective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Lieu of Tax Agreement shall continue to remain in effect until the
earlier to occur of (1) December 31, 2038 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or X1 of the Lease Agreement.

B) Extended Term. In the event that (1) the Project Facility shall be reconveyed to the
Company, (2) on the date on which the Company obtains the Agency’s interest in the Project Facility, the
Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the Taxing
Entities, and (3) the fact of obtaining title to the Agency’s interest in the Project Facility shall not
immediately obligate the Company to make pro-rata tax payments pursuant to legislation similar to Chapter
635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real Property Tax Law
and Section 520 of the Real Property Tax Law), this Payment in Lieu of Tax Agreement shall remain in
full force and effect and the Company shall be obligated to make payments to the Receiver of Taxes in
amounts equal to those amounts which would be due from the Company to the respective Taxing Entities
if the Project Facility were owned by the Company and not the Agency until the first tax year in which the
Company shall appear on the tax rolls of the various Taxing Entities having jurisdiction over the Project
Facility as the legal owner of record of the Project Facility.

SECTION 5.02.  FORM OF PAYMENTS. The amounts payable under this Payment in Lieu of Tax
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 the payment of public and private debts.

SECTION 5.03.  COMPANY ACTS. Where the Company is required to do or accomplish any act or
thing hereunder, the Company may cause the same to be done or accomplished with the same force and
effect as if done or accomplished by the Company.

SECTION 5.04.  AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.

SECTION 5.05.  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 below, (2) when received by telecopy or (3) three business days after deposit in
the United States, by United States mail (registered or certified mail, postage prepaid, return receipt
requested, properly 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) Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of assessment
or reassessment of the Project Facility and other notices given by a Taxing Entity under Article II hereof
shall be sufficiently given and shall be deemed given when given by the Taxing Entity in the same manner
i which similar notices are given to owners of taxable properties by such Taxing Entity.

- 15 -
028260.00043 Business 22823698v3



<) Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:

IF TO THE COMPANY:

ZAED Properties, LLC

6106 State Highway 28

Fly Creek, New York 13337
Attention: Josh Edmonds, Partner

WITH A COPY TO:

Hobaica Law Office

29 Pioneer Street, Suite 304
Cooperstown, New York 13326
Attention: Peter W. Hobaica, Esq.

IF TO THE AGENCY:

County of Otsego Industrial Development Agency
189 Main Street, Suite 500

Oneonta, New York 13820

Attention: Chairman

WITH A COPY TO:

Kurt D. Schulte, Esq.
12 Club Avenue
Oneonta, New York 13820

and

Hodgson Russ LLP

677 Broadway, Suite 301

Albany, New York 12207
Attention: A. Joseph Scott, I11, Esq.

D) Copies. A copy of any notice given hereunder by the Company which affects in any way
a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.

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

SECTION 5.06.  BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities.

SECTION 5.07.  SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause,
pbrase, provision or portion of this Payment i Lieu of Tax Agreement shall for any reason be held or
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028260.00043 Business 22823698v3



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 invalid, illegal
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Payment in
Lieu of Tax Agreement shal} 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.

SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement 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.

SECTION 5.09.  APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed by
and construed in accordance with the laws of the State of New York.

- 37 -
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as

of the date first above written.

028260.00043 Business 22823698v2

COUNTY OF OTSEGO INDUSTRIAL -
DEVELOPMENT AGENCY

Dl il

{Vice) Chairman

ZAED PROPERTIES, LLC

BY:

Authorized Officer
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IN WITNESS WHEREOF, the Agency and'the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as

of the date first above written.

028260.00043 Business 22823698v2

COUNTY OF OTSEGO INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

ZAED PROPERTIES,LLC%/

BY
Authori Officer




STATE OF NEW YORK )
)ss:
COUNTY OF OTSEGO )

On the Ho’f-‘i day of February, in the year 2023, before me, the undersigned, personally appeared

David Rowley , personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me

that he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

7‘?/\\(@(}

Notary Public

KURT D. SCHULTE
Notary Public, State of New York
No. 02504800315
Hesidin mmseg Co
My Connission
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STATE OF NEW YORK )
Jss:
COUNTY OF OTSEGO )

On the 7f"(!“day of February, in the year 2023, before me, the undersigned, personally appeared
Josh Edmonds , personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

PETER W. HOBAICA vor
Notary Public, Stale of Mew York
‘{?eg. #O2HOS5125309 W @
Quatified in Oneiria Coun .
My Gommission Explres 4/11/201’... Notary Public

220 -
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND

-SEE ATTACHED-
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Borrower: Zacd Properties 1L1.C

Property Address: 17 Pine Boulevard & 10 Chestnuot Street
County of Qtsego

Town of Otscgo and Village of Cooperstown

Tax Map No: 116.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02

Westeor Land Tide Insurance Company
Cooper Country Abstract Company, Inc.
196 Main St, Cooperstown, NY 13326

File No: 15495

Policy Date;

Policy #:

SCHEDULE “A”  Tage | b
Description

EARCIEL ONE
TMHF115.18-2-64.00

i.‘AIJ.A those fracts or parcels of land situate in the Village of Covpersiown, County of Otsego and
Stateof New Vork; ediveyed By The Hactwick National Haok16.Lestiie i§ioéking Gprpomt;on_ﬁy
desd dated Decsmber 10, 1942, ad éoordad in te-Otseso County Clarlds GfFice Deceinber 18,
1942 in Libey 402 of Deeds at Page’111, anid described therein as follows: . h

“All that Tract or Patcel of Land situate in the Village of Cooperstown, Town of Oteego, County
of Otsego. Now York, on the west side of Chestuut Street, it being a one Tourth part of a lot of land
lnte the property of Thomas Fuller, deceased, except an alley way thereiiom of 13 feet immedjately
north of Caleb J. Paul's shop on Chestrut Street, and bounded as follows: Beginning 57 fect
southexly from the southeast-carmer of the parce] of said lot hersiofore conveyed Abrabam Moore,
thence noxtherly nlong the west side of Chestnut Strest, 57 feet to the southoast comer of said
Abrdham V. Moore's Iot; thence westerly along the line of the said Moore's lof to the east side of
au gliey 3Q foet wide af each end in rear of said log; fhence southerly on the east side of said alley
47 feet 2 inches; thence easterly fo the place of begioning, together with the right of way through
an alley beretofore opened on thé north side of Caleb J. Paul's shop to be 13 feet wide at cacly and,
and the 1ight of way in an alley, intersecting the same and ruming portherly o William H Averefl's
land 30 feet at cach end, and-accorting to 2 map or plan thereof made by Hawvey Clirk, and to
which parties for greater certainty rofer themselves, and being the same land and premises
conveyed by Herbert M. Cobuxn and wife to Isaac Fitch on or about October 14, 1842, which deed
is recorded in the Otsego County Clerk's Office in Book No.75 of Conveyances page 61, &c .

"Alse all that certain other picee ar parcel of land situate and lying and being in the Village of
Cooperstown aforesaid on the west side of Chestnut Steest, granted or released by William Wilson
and wife to Perxy G. Tanner by deed bearidg date on or about April 2, 1856, and recorded in said
Clerk's Office in Book 106 of Conveyonees on page 410, bounded as follows: Beginning at the
northeast corner of my lot (being a lot now owned by Mary A. Antisdel) and runs thence south on
said Street about three foet to the end of an fron fence built by the said Tauner; thouce westerly
along said iron fenes to the northeast comer of my house, being the house of said Antisdel; thence
easterly along uy northerly liue to the place of beginning, being a strip or wedge of land lying
nocth and west of the iron fence afuresald, as the same Is now fehced. :

"(Three reference parographs defeted).

"Excepting, however, from the premises bereby conveyed the portion thereof heretofore conveyed
by the party hereto of the first part to Edward Severin Clask, of the Town of Otsego, N. Y, by
deed dated December 2nd, 1930, and recorded in the Otsego County Clerk's Office in Book 356
of Deeds at page 176, on December 31d, 1930; and -
"Subject, also, to certain rights, inchuding rghts of way over a portion of the premises heweby
convayed, granted by the aforesaid deed of the pacty hereto of the frst part to said Edward Severin
Clark, the premises and rights gravted to seid Edward Severin Clark by the aforesaid deed being
thovein described as follows:

A-2
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Westcor Land Tide Insurance Company Borrower: Zaed Propetties LLC

Cooper Counuy Abstract Company, Jne. Property Address: 17 Pine Boulevard & 10 Chestnut Struet
196 Main St., Gooperstown, NY 13326 County of Otsego

File Not (15495 Town of Otsego and Village of Coopersiown

Policy Date: Tax Map No: 115.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02

Paolicy #:

Page blo

SCHEDULE “A”
Description

"All that tract or pareel of Imnd, with the bxﬁlding‘ihereon erected, situate’ in the Village of
Cooporstown ju the County of Otsego, and Stte of New York, bounded and described as follows:
to wit:

"Beginning at the northwest comer of a pareel of isnd owned by the party Yiereto of the first part
(known as the Chestout Street Gatage Properly), which is also the northwest corner of premises
hesein jutended to be coriveyed and the southwest corner of premises now knows as the Fanny
Root property (formerly Abraham V, Mooze's lot); runying thence thirty (30) feet in a southerly
dircetion along the easterly side of an alley, which alley rans northerly todands formerly of William
H. Averell; thence sasterly and for part of the distancs along the southerly side of the biacksomith
sbop now on the pacel of fand hercby conveyed thirty—five (35) feet four {4) inches; thence
norihecly and paralle] with the first hereinabove described lne thirty-one (31} foet six (6) inches
fo the Root propeity line; thencs westerly along the line of the Root propesty to the place of
beginnipg; . -

“Together with azight of way over the lands ofthe patty hereto ofthe first part (being the remaining
rear portion of the Chestut Street Garage Property above mentioned), adjeining the herein
couveyed premises on the soitherly and easterly sides thereof so as to permit ingress and egress
for men and vehicles at all times to the lands heroto conveyed, and also the right to use said right
of way for the purpose of repairs, additions or altérations to the Buildiig now on fhe premises
hercby conveyed or for the construction, repair or alteration of any other building or buildings
which may be constructed on said promises;

"Topctiter with the right, in so far as the grantor s vested with power to grant the same, touse at
all times for ingress and egress to the parcoel of land hereby conveyed, the alley adjoining the
westerly side of the herein described premises and the alley congecting therewith and leading
therefron to Chestnut Street inthe Village of Cooperstown aforesaid.

"Four reference paragraphs deleted).

"Belng the same premises shown and desoribed as the "Chestout Street Garage" property on s map
entitted "Map of Chestnut Street Gerage proporty situate at No. 10 on the west side of Chesinut

Strect i the Villuge of Cooperstown, County of Otsego, and State of New York” made January
Sth, 1953 by William Carfer Burnett and filed in the Otsego County Clerk’s Office.”

Beiny the same premises conveyed by Herry W, Smith to Haxy W. Sinith Real Estate Corp. by
deed dated December 15, 1957 and recorded in the Otsego County Clerk's Office on Jannary 10.
1258 in Liber 480 of Deeds at page 42.
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Vestcor Land Title Insurance Compnny Bottower: Zaed Properties LLC

Cooper Countzy Absuuct Company, [nc. Propecty Address: 17 Pine Boulevard 8 10 Chestnut Street
196 Maia St., Cooperstown, NY 13326 County of Otsego

File Nex C15495 Town of Owsego and Village of Cooperstown

Policy Date: Tax Map No: 115.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02

Policy

SCHEDULE“A”  Pagazdlo

Description

Taveel H

“ATL, THAT TRACT OR PARCEL OF LAND desaribed in a deed dated Decenber 2, 1930, from
Leatherstocking Corporation to Edward Severin Clark and recorded in the Otsego County Clexk's
Qffice on December 3, 1930, in Liber 356 of Deeds at Page 176 as follows:

“ALL that ttact or parcel of land, with the building thercon erccted, sitvate in the Village of
Cooperstown in the County of Otsego-and State of Mew York, bouiided and deseribed ag follows,
to wit: BEGINNING at the nerthwest corner of a parcel of land owned by the party hereto of the
first part (Jomown as the Chestuut Stteet Garage Proporty), which is also the northwvest cormer of
the premises herein intended to be canveyed and the sonthwst comer of premises now known as
the Tenny Root propesty @ornierly: Abraham V. Moore's 1o€); nunsing thenes thirty (30) feetina
southerly direction dlong the vasterly side of an alley, which aliey xuns northerly to ands formerly
of Willinm H. Averell; thenes easterly and for part of the distance along the southexly side of the
blacksmith shop now on the parcel of land hereby conveyed thirty-five (35) fest four (4) inches;
thence northerly aud paratiel with the first herefuabove described line thisty-one (31) feet six (6)
inches to the Root propesty line; Thence westerly aloug the line of the Root property to the place
of beginning."

"Together with the dght, insofar 48 grantor is vested with power to grant the same, to use for
ingress and egress 1o the parcel herein conveyed, the alley adjoining the westetly side of the heredn
described premises and the alley conpeeting thevewith and leading therefrom to Chestout Strect in
the Village of Cooperstoa aforcsuid.

"Being the same premises as "PARCEL 1" described in a deed from Leatherstocking Corporation.
1o Harcy W. Smith Real Bstate Corp, dated Decembier 31, 1958 and recorded in the Otsego County
Clerk's Office January 9, 1959 in Liber 490 of Deeds at page 159. ‘

"The above premises are also desceibed as follows:

"ALL THAT TRACT OR PARCEL OF LAND situate and being in the Village of Cooperstowa,
County of Otsego and State of New York, and being more particularly described-as follows:
BEGINNING at a point fornied by the intersection of the westerly ine of Chestnut Street, (N. Y.
State Rt. §0), with the division line between lands belonging to Me Rorlo and thia parcel, suid point
heing 54 feet northeasterly of the north lne of a Public Lane; THENCE along the division lines
between lands belongiug to Me Rorie and this parcel Norti 43° - 38' West ¢ distance of 14.00 fect
and Nosth. 559 - 30" West a distance of 149.60 feet, spike set; THENCE North 54 - 15 West,
throtgh a spike set, zlong the division line betvreen lands belonging to Fritsch and this parcel a
distance of 116.00 feet; THENCE North 34° - 45' East along the eastesly Iine of a Public Yane a
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Westcor Land Tide Insurance Company ] Bosrower: Zaed Properties LLC

Cooper Country Abstract Company, Inc, . Property Address: 17 Pine Boulevard & 10 Chestuut Steeet
196 Miin St., Cooperstown, NY 13326 County of Otsego

File No: C15893 Town of Owego and Village of Cooperstovm

Policy Date: Tax Map No: 115.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02
Policy #: : -

SCHEDULE “A” P 4 RG

Description

distance of 47.17 feet; TIIINCE South 57° - 00' Ea. along the division line between lands
Isclwlgmmo Baowlerand thigparce], thrangbitvio fonids found, midistance 128149 fc:'* PRy
nailset; J.“HENCE Soutir36° - 43" West a),ong thie.said wosterd Qf ChestmutSiatta the
or place of beginning and:coritainiig 034 aores of Tandmoreiof legs: .

“Subject {0 an eagement colivoyed by Hanry: Wi Smith Rogk Bstnte Lorp to Ry .'Baemrloani( Rogo
Baol by dedl ofeven: dat’c, not yét feg ruka& Bt Julended, to be reiordst ”unultuncou'slv
heraith.” '

Bem:, g the: ‘Shrue préthises caiveyed t Conperstowin: Cards; Inc. from Harry W. Smith Real Fs etatc
Corp.. bydeed dated 7 Apiil: 1983 andipécorded 8 April 1988 in fhe Otsego Covnty Clerk's Offi
in Liber 727 of Deeds st page 289,
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Borrower: Zaed Properties LLC

Properry Address: 17 Pine Boulovard & 10 Chestnut Steeet
County of Otsego

Town of Ctsego and Village of Cooperstown

Tax Map No: 115.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02

Westcor Land Title Insurance Compnny
Cooper Country Absteact Cornpany, Inc,
196 Main St., Cooperstawn, NY 13326

File Mo: 15495

Policy Date:

Policy #:

SCHEDULE “A”
Description

BARCHL TWe

i ient

Tt 1151826802

"All that certain plot, piece or pareel of land, with the buildings and improvements thereon exected,

bﬁng and being i e Vilizge of Cé})}_;‘ei‘sm\z'n. Town of Otsego, County of Otsego and

Wovr Yok, bovudsd aiyd describod o follows:

‘sittty,
State
"BEEINNING w'an fron stake, this ot beingen the notther)y side of 4 PUble T xne and 160
et more of less, fron the Westerly lint'of Ghsinak Sfiest; this pointon Cliestout Soet isat the
corner formed by the noctherly lne of a Public Lane and the westerly line of Chestnut Street, said
point being 221 feet 10 inches, more or less, from the intersection of the northerly line, of Main.
street dud the westérly Jide-of ‘Chesfmit-Strest; Thonce N'35 degrees 30 buifiites E-glosig: the-
AeRoge property 50:feet 6 iniclies 0 gl jfon 5take; thence N 54-dagrees 15 minmtes Wealorg the
Litozeis Food Locker Company property 116 féct to an iron stake in the cast side of Pablic Lone;
thence along the Public Lane 8 34 degrees 45 misnutes W 47 feet O inches to an tron stake; thence
“along the north side of Public Lane § 53 degroes E 115 feet 6 inches to an fron stake and the place
of BEGINNING.

"Being the same premises conveyed by Helen M. Shafer to Mary Elise Wolson by deed dated
October 7, 1978 4ud recorded in the Otsogo County Clerk's Office on October 25, 1978 in Liber
GG4.of Deads at page 697.

"Being the same premises conveyed to Lawsencs.C. Fritsch from Mary Elise Nelsott by deed dated
7 December 1987 and recorded 25 Jauary 1987 in the Otsego County Clerk's Office at Liber 725
of Deeds at Page 829,

"These premises are more fecently deseribed ag follows:

ALL THAT TRACT OR PARCEL OF LAND sitate and being in the Villags of Cooparstown,
County of Otsego, and State of New York, more parliculatly described as follows: BEGINNING
ata point in the northerly bonnds of a public lane running perpendicular to Chestnut Street, which
point of beginning is 160 feot north 52°53" west fram an iron pin formd at the intersection of said
public lane with the New York State Route 80 (Chestaut Street) right of vy, and which point of
begontag also marks the southwesterly somor of Junds now or formerly of McRorie; THENCE
north 52°53" west 115.42 feet to an iron pin found marking the southwesterly cosner of the premises
described herein; THENCE north 34°45' cast 47.75 feot to a point marking the northwesterly
somer of the premises described herein; THENCE south 54° 15 cast 116 fect along the southerly
boundary of lands now or formerly of Harry W. Smith Reel Bstate Coxp. 10 a spike set marking
the northeasterly comner of the lands deseribed herein; THENCE south 35°30" west 32.2 feel to an
izon pin found in a rétufning wall; THENCE along the same course south 35°30" west 17.8 feel to
the point or place of beginning, confaining .13 neres of land, more or less.”

Being the same premises couveyed to Cooperstovm Cards, Joe. from Lawrencs C., Tritsch by deed
dated 7 April 1988 and recorded 8 April 1988 in the Otsege County Clerk’s Office in Liber 727 of
Deeds af page 287.
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Westcos Land Tide Insusance Company Bormower: Zaed Properides LILC
Cooper Country Abstract Company, Inc. Propercty Address: 17 Pine Boulevard & 10 Chestnut Steeet

196 Main §t., Cooperstown, NY 13326 Couuty of Otsego
File No: C15495 Town of Otsego and Village of Cooperstown
Policy Date: Tux Map No: 115.18-2-49.00, 115.18-2-64.00, 115.18-2-63.02

Policy #:

TSCHEDULE AT e ol

Descrip tion

PARGES, THREL,
TM# 115.16-2-49.00

ALL THAT, TRACT OR BAREEL, OF AN desgribsd in atlocthdated Devetither 7, 192(],
ﬁom‘mmp deT. Johuston o Edward-Severin Clark ond Stephon Cadlton Clak dnd yvetdrded
Jamary 7, 1921, in the Otsego County Clerk's Office in Liber 313 of Deeds at Page 11, as
follows:

"ALL that Traetor Paréel 6 Tand conveyed by Hiltaid S. Biookliem asévecuingof the LaseWill
and Jestamentof MargateRa G. Wills, Taw of the town of Otsepds Otysgo-Conify, Newr Lok,
depeased, to Marie deT. Johuston, by Deed dated May 1st, 1919, executed May 3rd, 1919, and
zecorded in the Otsego County Clexk's Office May 16th, 1919 in Book 305 of Deeds at Page 355,

aud in said deed described as followa:

"ALL THAT TRACT OR BARCEL OF LAND, situate in the Village of Cooperstown, County
of Otsego and State of New York, which was gottveyed to Susan M. Hewes by Aloxander N,
Benedigt by referee’s deed in partiion action whieh deed is dated the 21st day of Macch, 1874,
and recarded in Otsego Comnty Clerk's Office in Liber 167 ofiDeeds at page 420, and in said
deed boundeil and deseribed as follows: Or the east side of Pine Steet in the village aforesaid
and bevmded as follows, in a deed of the same from Bben B. Mordhouse & Eomia Fuller,
exceutors of Thomas Fuller, deceased, and Mary Fuller, widow and devisee of Thomas Fuller to
Patrick Hewes and Candice Howes, bearing date June Ist., 1841, and recorded in Otsego County
Clerk's Office in Book of Conveyances Mo.73 at page 162. "Beginning two hundred and
seveurteen feet and three inches portlicdy from the corer of Second and Pine Street; thenes
Northetly along the East side of Pine Strost sixty seven feet three inches to the lands of W, H,
Averill; thence along said Averill's land to the west side of the alloy in the rear of the lots
heretofore conveyed to Babeack Moore and oftiers, faence along said alley in the southwest
corger thereof; thence westerly to the place of begluning and also a tight of woy i said alley and
in the alley on the notth side of James 1. Paud’s land, insofar as graior has a right to convey such
right-of-way."

“Being the same premiscs as "PARCEL 11." deseribed in deed from Leatherstocking

- Corporation to Harry W. Smith Reai Estate Corp. dated Decembor 31, 1958 and recorded in the
Otsego County Clork's Office January 9, 1959 in Liber 490 of Deeds at page 139,
"Subject to resirictions set forth in an agreement between Maparet C. Haynes and Catherine F.
Haynes aud Harry W. Smith Real Estate Corporation dated April 26, 1961 and recorded in the
Otsego Connty Clerk's Office May 1, 1966 in Liber 514 of Deeds at page 237."

Being the same premisss conveyed to Lawrence C. Fritsch from Harty W. Sinith Real Bstate
Corp. by devd dated 7 April 1988 and recorded 8 April 1988 in the Otsopo Covnty Clerk's Office
in Liber 727 of Deeds at page 284

A-T7
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NYS DEPARTMENT OF TAXATION & FINANCE RP-412-a (1/95)
OFFICE OF REAL PROPERTY TAX SERVICES -

INDUSTRIAL DEVELOPMENT AGENCILS
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN-IDA)
(If more than one occupant attach separate listing)

County of Otsego
Name Industrial Development Agency Name ZAED Properties, LLC
Street 189 Main Street, Suite 500 " Street 6106 State Highway 28
City Oneonta, New York 13820 City _ Fly Creek, New York 13337
Telephone no. Day ( )(607) 267-4010 Telephone no, Day ( ) __(607) 643-1633
Evening () Evening ( )
Contact Jody Zakrevsky Contact Josh Edmonds
Title Chief Executive Officer Title Partner

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)  d. School District Cooperstown CSD
115.18-2-64.00, 115.18-2-63.02, 115.18-2-49.00 '

b. Street address 10 Chestnut Street, Chestnut Street e. County Otsego

and 17 Pine Blvd. f. Current assessment $339,100

c. City, Town or Village Town of Otsego, Village of g- Deed to IDA (date recorded; liber and page)
Cooperstown ‘
4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications)

a. Brief description (include property use) residential multi-family apartment building

b. Type of construction demolition and construction

¢. Square footage 16,000 (est) f. Projected expiration of exemption (i.e.
date when property is no longer .
d. Total cost $3,296,990 possessed, controlled, supervised or
o under the jurisdiction of IDA)
¢. Date construction commenced _ 01/13 /2022 December 31, 2038

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS. TO BE
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION '
(Attach copy of the agreement or extract of the terms. relating to'the project).

a. Formula for payment Pursuant tlo the Payment in Lieu of Tax Agreement, as madified pursuant
to the Modification Agreement by and between ZAED Properties, LLC (the "Company™) and the ,
County of Otsego Industriai Development Agency {the "IDA") dated as of February 1, 2023.

b. Projected expiration date of agreement December 31, 2038



RP-412-a (1/95)

¢. Municipal corporations to which payments will d. Person or entity responsible for payment
be made
Yes No Name ZAED Properties, LLC
County Otsego ® 0 Title Josh Edmonds
Town/City Town of Otsego 2 0
Village Cooperstown Y| Address 6106 State Highway 28
School District Cooperstown B 0 Fly Creek, New York 13337

e. Is the IDA the owner of the property? 0O Yes # No (check one)
If “No” identify owner and explain IDA rights or interest Telephone (607) 643-1633
in an attached statement.

6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(checkone) [ Yes & No

If yes, list the statutory exemption reference and assessment roll year on which granted:
exemption assessment roll year

7. A copy of this application, including all attachments, has been mailed or delivered on 2/27/2023 (date)
to the chief executive official of each municipality within which the project is located as indicated in {tem 3.

CERTIFICATION
1, David Rowley , {Vice) Chairman of
Name Title
County of Otsego industrial Development Agency _ hereby certify that the information

Organization
on this application and accompanying papers constitutes a true statement of facts,

02/ /f 12023 b@mﬂ@ é‘;

Date Signatfire

FOR USE BY ASSESSOR

1. Date application filed

- 2. Applicable taxable status date

3a. Agreement (or extract) date

3b. Projected exemption expiration (year)

4. Assessed valuation of parcel in first year of exemption $

5. Special assessments and special as valorem levies for which the parcel is liable:

Date Assessor’s signature



RP-412-a Attachment

5. e. The IDA has a leasehold interest in the property pursuant to a lease to agency dated as of
January 1, 2022 (the “Lease to Agency”) from the Company to the IDA, as modified pursuant
to a modification agreement dated as of February 1, 2023 (the "Modification Agreement") by

and between the Company and the IDA.
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