Chenango County Industrial Development Agency

15 South Broad Street
Norwich, New York 13815
607-334-1400

Date: August 7, 2024

From: Brian Burton

To:  Stanley Foulds The Evening Sun
RC Woodford Shane Butler, Planning Department
Michael Khoury Jeff Blanchard, Chairman, Board of Supervisors
Pete Raymond
Martha Ryan
Taylor Zieno

Subject: CCIDA Board of Directors Meeting

The August CCIDA Board meeting will begin at 8:00 a.m. on Wednesday August 21, 2024, at
the Commerce Chenango Office, 15 South Broad Street, Norwich NY.

The meeting is open to the public and will be streamed live on the Chenango County IDA
YouTube Channel. The link can be found on the Chenango County IDA website:
https://tinyurl.com/ChenCtyIDA

Please RSVP at your earliest convenience by e-mail at officemngr@chenangony.org and if you
have any questions, you may contact us at 607-334-1400.

Thank you.


https://tinyurl.com/ChenCtyIDA
mailto:officemngr@chenangony.org

Chenango County IDA Board

Regular Meeting Agenda

July 30, 2024 | 8:00 a.m.

Commerce Chenango, Community Room

VI.

VIL.

VIII.

Roll Call (B. Burton)

Reading of IDA Mission Statement (B. Burton): “It is the mission of the Chenango County
Industrial Development Agency to advance the health, prosperity and welfare of the county’s
citizens by helping to retain, create and attract businesses through appropriate investments and

incentives.”

Approval of Minutes
a. July 17, 2024 Regular Meeting Minutes

Financial Report
a. July 31, 2024 Financial Statements

Bills & Invoices

Commerce Chenango: Copies, Postage, BST Services, Travel, Supplies $9,977.44
Bond, Schoeneck & King, PLLC $2,318.97
The Evening Sun — Public Hearing Notices $173.39
Norwich Copies Plus — Postage $49.23
Philadelphia Insurance Companies $5,506.00
Preferred Mutual $3,477.70
Total: $21,502.73

Payne Solar Farm — Tract Engineering, PLLC

Old Business
a. Norwich Meadows Farm

Executive Director Report:

a. Update on the Preferred Building
b. 2025 Budget Request

Executive Session (as needed)

Adjournment




Chenango County IDA
Board Meeting Minutes
July 30, 2024 | 8:00 a.m.

Present: B. Burton; M. Khoury; RC. Woodford; S. Foulds; P. Raymond

Absent: M. Ryan; T. Zieno

Staff: B. Knowles. J. Holden; S. Testani

Guest: S. Butler; J. Blanchard; T. Guinn; T. Clifford; M. Wells; M. Gladstone; G. Sheldon

1. B. Burton called the board meeting to order at 8:00 a.m.
2. Roll call.
3. B. Burton read the IDA Mission Statement: “It is the mission of the Chenango County

Industrial Development Agency to advance the health, prosperity and welfare of the
county s citizens by helping to retain, create and attract businesses through appropriate
investments and incentives.”

4. A motion to approve the June 26, 2024, Regular meeting minutes was made by RC.
Woodford. Seconded by S. Foulds. Ayes all. Approved.

5. B. Burton skipped down to Section 8 the PILOTs subsection b. NYS&W.
a. S. Testani reported on the NYS&W Public Hearing.
b. B. Burton then moved to approve on the SEQRA Resolution:

RESOLUTION OF THE COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT
AGENCY REGARDING THE NEW YORK STATE ENVIRONMENTAL QUALITY REVIEW
ACT REVIEW OF FINANCIAL ASSISTANCE TO A PROJECT FOR THE BENEFIT OF
NEW YORK, SUSQUEHANNA & WESTERN RAILWAY CORPORATION

WHEREAS, the County of Chenango Industrial Development Agency (the “Agency”)
acquired fee title to a certain industrial development facility consisting of a railway line of
approximately 45.54 miles consisting of lands, beds, rails, ties, ballast, switching devices,
crossing gates and guards, bridges, culverts, sluices, buildings, signal devices and other manner
of apparatus appurtenant to the operation of said railway line, which enters Chenango County in
the Town of Greene at mile point 203.57 near Chenango Forks and continues in a generally
northeasterly direction through the Town and Village of Greene, the Town and Village of Oxford,
the Town of Norwich, the City of Norwich, the Town of North Norwich, the Town and Village of
Sherburne to mile point 244.11 where the line exits the northern boundary of Chenango County
and enters the Town of Hamilton, Madison County, all to be used for the purpose of preserving
the railway line for potential rail use and/or potential near-term rails to trails recreational usage
(the “Facility”); and

WHEREAS, the Agency owns fee title to the Facility and leases the Facility to New York,
Susquehanna and Western Railway Corporation (the “Company”) for its operation pursuant to a
Lease and Operating Agreement dated as of August 28, 2013, as amended by the Amendment to



Lease and Operating Agreement dated June 26, 2024 and as may be further amended or
supplemented from time to time (collectively, the “Lease Agreement”); and

WHEREAS, the Lease Agreement contained a Payment-in-Lieu-of-Tax Agreement that is
set to expire in August, 2024 and it was the intent of the Agency and the Company that the
Facility be exempt from real property taxes pursuant to the terms of the Lease Agreement; and

WHEREAS, the Company has requested that the Agency execute a new Payment-In-
Lieu-of-Tax (“PILOT”) Agreement for five years, to support the Company’s mission of “rail
banking” the Facility to preserve it for potential rail use and potential future rails to trails
recreational use (the “Project”); 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
adopted pursuant thereto by the Department of Environmental Conservation of the State of New
York, being 6 NYCRR Part 617, as amended (the "Regulations"), the Agency desires to
determine whether the Project may have a "significant effect on the environment" (as said quoted
term is defined in the SEQR Act and the Regulations); and

WHEREAS, the Agency, in determining whether the Project may have a significant effect
upon the environment, has reviewed the Company’s Application for Financial Assistance, the
Regulations and other environmental information and materials (“Environmental Information”)
in order to make a determination as to the potential environmental significance of the Project;
and

WHEREAS, based on the Agency's review, the Project appears to constitute a "Type 11
Action" (as said quoted term is defined in the Regulations);

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE COUNTY OF
CHENANGO INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. Based on the Agency's review of the Regulations and the Environmental
Information, the Agency hereby determines that the Project constitutes a "Type II Action" (as
said quoted term is defined in the Regulations) under NYCRR § 617.5(¢c)(1) and (26). Therefore,
no further action under the SEQR Act and the Regulations is required with respect to the Project.

Section 2. This resolution shall take effect immediately.

[Remainder of page left blank intentionally]



STATE OF NEW )
YORK
: SS.:
COUNTY OF )
CHENANGO

I, the undersigned Secretary of the County of Chenango Industrial Development Agency,
DO HEREBY CERTIFY THAT:

I have compared the foregoing copy of a resolution of the County of Chenango Industrial
Development Agency (the “Agency”) with the original thereof on file in the office of the Agency,
and the same is a true and correct copy of such resolution and of the proceedings of the Agency
in connection with such matter.

Such resolution was passed at a meeting of the Members of the Agency duly convened in
public session on July 30, 2024 at 8:00 a.m. local time, at Norwich, New York at which the
following members were:

Present: Brian Burton; Stan Foulds; RC Woodford; Michael Khoury; Pete Raymond

Absent: Martha Ryan; Taylor Zieno

Also Present: Sal Testani; Shane Butler; Jeff Blanchard; Ted Guinn; Thomas Clifford;
Matthew Wells; Greg Sheldon; Matt Gladstone; Barbara Knowles; John Holden

The question of the adoption of the foregoing resolution was duly put to vote on
roll call, which resulted as follows:

Voting Aye Voting Nay

Brian Burton
Stan Foulds

RC Woodford
Michael Khoury
Pete Raymond

and, therefore, the resolution was declared duly adopted.



I FURTHER CERTIFY that (i) all members of the Agency had due notice of said
meeting, (ii) pursuant to Sections 103a and 104 of the Public Officers Law (Open Meetings
Law), said meeting was open to the general public and public notice of the time and place of said
meeting was duly given in accordance with such Sections 103a and 104, (ii1) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout.

IN WITNESS WHEREQF, I have hereunto set my hand as of the  day of

2024.

Secretary

C. Motion to approve Final Authorizing Resolution made by M. Khoury; Seconded
by S. Foulds.

Final Authorizing Resolution
New York, Susquehanna and Western Railway Corporation 2024 PILOT

Date: July 30, 2024

At a meeting of the County of Chenango Industrial Development Agency (the “Agency”) held at
15 South Broad Street, Norwich, New York 13815 on the 30" day of July 2024, the following
members of the Agency were:

Members Present: Brian Burton; Stan Foulds; RC Woodford; Michael Khoury; Pete Raymond
Staff Present: Sal Testani; Barbara Knowles; John Holden

Others Present: Shane Butler; Jeff Blanchard; Ted Guinn; Thomas Clifford; Matthew Wells;
Greg Sheldon; Matt Gladstone

After the meeting had been duly called to order, the Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to
proposed financial assistance to New York, Susquehanna and Western Railway Corporation.

The following resolution was duly moved, seconded, discussed and adopted with the following
members voting:

Voting Aye Voting Nay

Brian Burton
Stan Foulds

RC Woodford
Michael Khoury
Pete Raymond
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RESOLUTION AUTHORIZING THE AGENCY TO EXECUTE THE PAYMENT-IN-LIEU OF
TAX AGREEMENT AND RELATED DOCUMENTS WITH RESPECT TO THE NEW YORK,
SUSQUEHANNA AND WESTERN RAILWAY CORPORATION FACILITY

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New York,
as amended and Chapter 580 of the Laws of 1973 of the State of New York (collectively, the
“Act”), the County of Chenango Industrial Development Agency (the “Agency’’) was created
with the authority and power among other things, to assist with the acquisition of certain
industrial development projects as authorized by the Act; and

WHEREAS, the Agency acquired fee title to a certain industrial development facility
consisting of a railway line of approximately 45.54 miles consisting of lands, beds, rails, ties,
ballast, switching devices, crossing gates and guards, bridges, culverts, sluices, buildings, signal
devices and other manner of apparatus appurtenant to the operation of said railway line, which
enters Chenango County in the Town of Greene at mile point 203.57 near Chenango Forks and
continues in a generally northeasterly direction through the Town and Village of Greene, the
Town and Village of Oxford, the Town of Norwich, the City of Norwich, the Town of North
Norwich, the Town and Village of Sherburne to mile point 244.11 where the line exits the
northern boundary of Chenango County and enters the Town of Hamilton, Madison County, all
to be used for the purpose of preserving the railway line for potential rail use and/or potential
near-term rails to trails recreational usage (the “Facility”); and

WHEREAS, the Agency determined that the Facility will promote job opportunities,
health, general prosperity and the economic welfare of the inhabitants of the County and the
people of the State of New York and improve their recreation opportunities, prosperity and
standard of living, and help prevent economic deterioration and thereby serve the public
purposes of the Act and, as such, approved the same; and

WHEREAS, the Agency owns fee title to the Facility and leases the Facility to New York,
Susquehanna and Western Railway Corporation (the “Company”) for its operation pursuant to a
Lease and Operating Agreement dated as of August 28, 2013, as amended by the Amendment to
Lease and Operating Agreement dated June 26, 2024 and as may be further amended or
supplemented from time to time (collectively, the “Lease Agreement”); and

WHEREAS, the Lease Agreement contained a Payment-in-Lieu-of-Tax Agreement that is
set to expire in August, 2024 and it was the intent of the Agency and the Company that the
Facility be exempt from real property taxes pursuant to the terms of the Lease Agreement; and

WHEREAS, the Company has requested the Agency execute a new Payment-In-Lieu-of-
Tax (“PILOT”) Agreement for five (5) years, to support the Company’s mission of “rail banking”
the Facility to preserve it for potential rail use and/or potential future rails to trails recreational
use; and
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WHEREAS, the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State of New York; and

WHEREAS, the Agency is contemplating approving financial assistance in furtherance of
the continued operation and validity of the Facility by extending the period of time during which
the Facility will be exempt from real property taxes for a period of five (5) additional years (the
“Financial Assistance’), which Financial Assistance is a deviation from the Agency’s Uniform
Tax Exemption Policy (the “Policy”); and

WHEREAS, the Company estimates the value of the requested Financial Assistance is
approximately $123,954.95; and

WHEREAS, the Agency is contemplating deviating from its Policy for the following
reasons:

o The nature of the proposed project: The proposed project allows for the preservation of
the Facility, which is essential to preserve the ability of operating it for potential rail use
and potential future rails to trails recreational use. Failure to abate real property taxes on
the Facility would force the Company to move forward with alternatives that would
preclude the preservation of the Facility for future rail service or rails to trails programs.

o The nature of the property before the project begins: The project has been under a PILOT
and an extension under the current terms is essential for the preservation and maintenance
of the Facility. The Facility may be at risk of abandonment and economic deterioration in
the absence of the project.

o The economic condition of the area at the time of the application: The Facility is at risk of
abandonment and economic deterioration.

o The impact of the project and the proposed tax exemptions on affected tax jurisdictions:
It will have no material impact on affected tax jurisdictions insofar as the project has been
under a PILOT since at least 2013.

o The extent to which the proposed project will provide a benefit (economic or otherwise)
not otherwise available within the County of Chenango: The Company’s preservation of
the Facility may result in services and/or programs (i.e. rail service and/or a rails to trails
program) that are not otherwise available in the County of Chenango. In the absence of
the Company undertaking the proposed project, the Agency would not have any other
viable or alternative uses to accomplish the preservation of the Facility.

WHEREAS, by resolution duly adopted on June 26, 2024, (the “Inducement Resolution™) the
Agency decided to proceed under the provisions of the Act to provide the requested Financial
Assistance and further determined that a public hearing was required to be held in order to
provide the requested Financial Assistance; and

6|Page



WHEREAS, after sending written notice to all affected tax jurisdictions via certified mail, which
notice included a copy of the Inducement Resolution, the Agency conducted a public hearing on
July 29, 2024 and has received all comments submitted with respect to the Financial Assistance
and the nature and location of the Facility; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses, claims,
expenses, damages and liabilities which may arise in connection with the Project and the
Agency’s ownership interest in the Facility; and

NOW, THEREFORE, BE IT RESOLVED by the County of Chenango Industrial Development
Agency (a majority of the members thereof affirmatively concurring) as follows:

Section 1. The Agency hereby finds and determines:

(a) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(b) The Facility constitutes a “project”, as such term is defined in the Act; and

(c) The Financial Assistance will promote job opportunities, health, general prosperity and
the economic welfare of the inhabitants of Chenango County and the people of the State of New
York and improve their recreation opportunities, prosperity, and standard of living, and help
permanent economic deterioration and thereby serve the public purposes of the Act; and

(d) The Financial Assistance is reasonably necessary to induce the Company to maintain and
expand its business operations in the State of New York; and

(e) Based upon representations of the Company, the Facility conforms with the local zoning
laws and planning regulations of Chenango County and all regional and local land use plans for
the area in which the Facility is located; and

63) It is desirable and in the public interest for the Agency to provide the Financial
Assistance; and

(2) The PILOT Agreement between the Company and the Agency, in form satisfactory to the
Chairman and Agency Counsel, will be an effective instrument whereby the Agency and the
Company set forth the terms and conditions of their Agreement regarding the Company’s
payments in lieu of real property taxes; and

(h) The Environmental Compliance and Indemnification Agreement (the “Environmental

Agreement”) between the Company and the Agency will be an effective instrument whereby the
Company agrees to comply with all Environmental Laws (as defined therein) applicable to the
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Facility and will indemnify and hold harmless the Agency for all liability under all such
Environmental Laws.

Section 2. In consequence of the foregoing, the Agency hereby determines to: (i) execute,
deliver and perform the PILOT, (i1) execute, deliver and perform the Environmental Agreement,
(ii1) deviate from the Policy and provide the Financial Assistance to the Company in support of
the Project, all subject to satisfaction of the conditions to closing described in the Inducement
Agreement and Project Agreement between the Agency and the Company.

Section 4. The form and substance of the Environmental Agreement and the PILOT (each in
substantially the forms presented to the Agency and which, prior to the execution and delivery
thereof, may be redated) are hereby approved.

Section 5.

(a) The Chairman, Vice Chairman, Secretary or any member of the Agency are hereby
authorized, on behalf of the Agency, to execute and deliver the Environmental Agreement and
the PILOT, each in substantially the form thereof presented to this meeting with such changes,
variations, omissions and insertions as the Chairman, Vice Chairman, Secretary or any member
of the Agency shall approve, and such other related documents as may be, in the judgment of the
Chairman and Agency Counsel, necessary or appropriate to effect the transactions contemplated
by this resolution (hereinafter collectively called the “Closing Documents™). The execution
thereof by the Chairman, Vice Chairman, Secretary or any member of the Agency shall constitute
conclusive evidence of such approval.

(b) The Chairman, Vice Chairman, Secretary or member of the Agency are further hereby
authorized, on behalf of the Agency, to designate any additional Authorized Representatives of
the Agency.

Section 6. The officers, employees and agents of the Agency are hereby authorized and directed
for and in the name and on behalf of the Agency to do all acts and things required or provided for
by the provisions of the Closing Documents, and to execute and deliver all such additional
certificates, instruments and documents, pay all such fees, charges and expenses and to do all
such further acts and things as may be necessary or, in the opinion of the officer, employee or
agent acting, desirable and proper to effect the purposes of the foregoing resolution and to cause
compliance by the Agency with all of the terms, covenants and provisions of the Closing
Documents binding upon the Agency.

Section 7. This resolution shall take effect immediately.
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STATE OF NEW YORK )
) ss.:
COUNTY OF CHENANGO )

I, the undersigned Secretary of the County of Chenango Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the Agency, including
the resolutions contained therein, held on July 30, 2024 with the original thereof on file in my
office, and that the same is a true and correct copy of the proceedings of the Agency and of such
resolutions set forth therein and of the whole of said original insofar as the same related to the
subject matters therein referred to.

That (i) all members of the Agency had due notice of said meeting, (ii) the meeting was
open for the public to attend and public notice of the date, time and location for the meeting was
duly given, (iii) the meeting in all respects was duly held, and (iv) there was a quorum present
throughout the meeting.

IN WITNESS WHEREOQOF, I have hereunto set my hand as of , 2024,

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Secretary

d. Montion to approve PILOT Agreement Extension was made by RC. Woodford;
Second by P. Raymond. Ayes all. Approved

6. B. Burton reviewed the June 30, 2024, Financial Statement.
a. Motion to approve June 30, 2024, Financial Statement as presented made by P.
Raymond. Seconded by M. Khoury. Ayes all. Approved.

7. Bills and invoices were reviewed in detail:

a. Motion to approve the bills and invoices made by S. Foulds. Seconded by RC.
Woodford. Ayes all. Approved.
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8. Payne Solar Public Hearing Discussion included:
e Public Hearing
e Environmental impact issues
e PILOT application
e Request for additional compensation per megawatt
e Support from the Town of Bainbridge vs. opposition from the village
e No additional Fire Department training required
o Invitation of Phil Wade to the next Payne Solar Hearing
e Action Items: Determine appropriate discussion topics post-public hearing; reach out to
PILOT applicant.

0. Norbut Solar Representative (Victor) spoke about submission of the PILOT and requested
it to be on the next IDA agenda.

10. Old Business:
a. NYS&W discussed, all ready to go.
b. Preferred Mutual Building we hope to close by September 1%,

I1. Executive session about Contract Negotiations, motion made at 8:30 am made by M.
Khoury; Seconded by RC. Woodford. Ayes all. Approved

12. Motion to Adjourn at 9:08 am was made by S. Foulds, Seconded by M. Khoury. Ayes all.
Approved.

Respectfully Submitted,

o Holen

John Holden (reviewed by B. Knowles)

Board Recorder
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County of Chenango IDA
Statement of Financial Position

July 31, 2024
Note July 31, 2024 December 31, 2023
ASSETS
Current Assets
Checking #6274 389574 $ 23,886.88
Money Market #2574 132,772.13 185,085.26
RR Project Checking #6598 - -
IntraFl #7275 M 1,034,323.92 1,005,452.32
Accounts Receivable (2) 4,277,722.18 4,182,133.00
Financing Leases - Current (3)
Cascun Lease 24.423.18 24,423.18
Norwich Meadows Lease 13,767.54 13,767.54
Everything Bagelry Lease 15,330.34 15,330.34
Financing Leases - NonCurrent (3) 45,070.84 45,070.84
Prepaid Expense 4) 3,840.50 3,840.50
Total Current Assets 5,551,146.37 5,498,989.86
Property and Equipment
Land - Industrial Parks 238,000.00 238,000.00
Building - Industrial Parks 156,402.35 156,402.35
Less: Accumulated Depreciation (5) (5,213.64) (5,213.64)
Total Property and Equipment 389,188.71 389,188.71
Total Assets 5,940,335.08 $ 5,888,178.57
LIABILITIES AND FUND BALANCE
Current Liabilities
Accounts Payable (6) 12,519.03 $ 31,623.91
Prepaid Rental Income (7) 1,500.00 1,500.00
Deferred Inflow of Resources (3) 74,166.21 74,166.21
Total Current Liabilities 88,185.24 107,290.12
Total Liabilities 88,185.24 107,290.12
Fund Balance
Fund Balance 5,780,888.45 5,628,028.40
Net Activity 71,261.39 152,860.05
Total Fund Balance 5,852,149.84 5,780,888.45
Total Liabilities & Fund Balance 5,940,335.08 $ 5,888,178.57

Note

(1) Money moved from Money Market to IntraF| to earn more interest

(2) See Aged Receivable Listing with Auditor Adjustments

(3) Financing Leases: Cascun, Norwich Meadows & Everything Bagelry

(4) Prepaid Insurance as of 12/31/23

(5) Recorded Annual Depreciation thru 12/31/23 & Removed Incubator Building/Added 5 Walnut Ave

(6) See Aged Payables Listing
(7) Everything Bagelry Security Deposit

8/12/2024 at 11:45 AM

Unaudited - For Management Purposes Only

Page: 1
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AMENDED AND RESTATED LEASE

BY AND BETWEEN

COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT AGENCY

“LANDLDR.D”

and

NORWICH MEADOWS FARM, LLC

"TENANT"



THIS AMENDED AND RESTATED LEASE (the "Lease") dated as of the 27th day of
January , 2023 between COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation with a principal office at 15 South Broad Street,
Norwich, New York 13815 (hereinafter called "Landlord"), and NORWICH MEADOWS
FARM, LLC, a New York limited liability company, having a principal office at 105 OId Stone
Road, Norwich, New York 13815 (hereinafter called "Tenant").

WHEREAS, Landlord and Tenant entered into that certain Lease dated as of
[ |, 2014 (the "Initial Lease") whereby Landlord leased to Tenant and Tenant leases
from Landlord a portion of the real property located at [ ] and more
particularly described in the Initial Lease (the "Premises"); and

WHEREAS, Landlord and Tenant desire to amend and restate certain terms of the Initial
Lease, including granting a right to Tenant to Purchase the Premises; and

WHEREAS, by the execution and delivery of this Lease, Landlord and Tenant desire to
substitute and replace, and amend and restate in its entirety, the Initial Lease; and

NOW THEREFORE, in consideration of the foregoing, for Ten and 00/100 Dollars
($10.00), and for other for good and valuable consideration, the payment, receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

ARTICLE I-- PREMISES

L1.  Premises. Landlord, in consideration of the rents to be paid and the covenants and
agreements to be performed and observed by Tenant, does hereby lease unto Tenant, and Tenant
does hereby lease and take from Landlord, approximately 44.54+ acres of land located in the
Earl B. Clark Business Park ("Business Park"), New York State Route 12, Town of North
Norwich, County of Chenango, New York identified as tax map parcel number 97.-1-36.3 and
more particularly described on Exhibit A attached hereto and made a part hereof (the
"Premises").

ARTICLE II -- TERM

IL.1.  Initial Term. The term of this Lease shall commence as of the Commencement
Date (defined below), and shall continue until the last day of the month which contains the date
which is five (5) years after the Commencement Date ("Term").

I1.2. Commencement Date. The "Commencement Date" shall mean January 27, 2023

ARTICLE III -- OPTION TO PURCHASE

III.1. Option to Purchase. Subject to the terms hereof and provided that Tenant is not in
default of this Lease and has paid all of its Base Rent and Additional Rent through the Term,
Landlord hereby grants to Tenant an option to purchase the Premises (the "Purchase Option").
This Purchase Option shall automatically terminate upon a termination of this Lease.

15160678.3



(a) To exercise the Purchase Option, Tenant must not be in default of its
obligations under the Lease, beyond any applicable notice and cure period, and it must deliver
written notice of its exercise of the Purchase Option by the end of the Term (the "Purchase
Option Termination Date"). Tenant shall give notice of its exercise of the Purchase Option by
sending to Landlord, by registered or certified mail, return receipt requested, or by reputable
overnight courier service, a written statement of Tenant's exercise of the Purchase Option. This
notice may be sent at any time during the Term of the Lease.

(b)  Upon Tenant giving Landlord notice of Tenant's exercise of the Purchase
Option, a Contract to Purchase substantially in the form attached hereto as Exhibit A, shall be
executed by the Landlord and Tenant within ten (10) days of Landlord's receipt of the notice.

(c) The terms of the sale transaction shall include, but not be limited to, the
following:

(1) The purchase price of the Premises shall be $133,620.00 plus any
fees or costs incurred by Landlord in connection with the transaction, including,
but not limited to, reasonable attorneys' fees relating to the preparation of this
Lease and any transfer documents to consummate the purchase of the Premises;

(if)  Tenant shall be responsible, at its sole cost and expense, for any
title review of the Premises and any title insurance premium;

(iif)  Any Base Rent (hereinafter defined) and the Initial Rental Payment
(hereinafter defined) shall be credited to the purchase price of the Premises at
closing;

(iv)  Tenant may assign its Purchase Option to an entity created for the
purpose of taking title to the Premises; and

(v) Closing and transfer of the title to the Premises shall occur no
sooner than ninety (90) days following Landlord's delivery of an explanatory
statement to all necessary parties regarding the sale to satisfy the requirements
under Landlord's land disposition policy. Landlord agrees to provide this notice
within five (5) days of its receipt of Tenant’s notice exercising the Purchase
Option.

ARTICLE IV-- RENT

IV.1. Rent. Upon execution of this Lease, Tenant agrees to pay Landlord a lump sum
rental payment in the amount of $60,000.00 (the "Initial Rental Payment"). Thereafter, Tenant
agrees to pay Landlord at the address first listed above, or at such place as Landlord shall from
time to time direct by written notice to Tenant, "Base Rent" for the term of this Lease in the
amount of Fourteen Thousand Seven Hundred Twenty-Four and 00/100 Dollars ($14,724.00)
annually payable in monthly installments of One Thousand Two Hundred Twenty-Seven and
00/100 Dollars ($1,227.00) ("Base Rent"). Any amounts other than Base Rent due hereunder
shall be deemed "Additional Rent".
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ARTICLE V -- REAL ESTATE TAXES

V.1. Real Estate Taxes. In the event Tenant's use renders any portion or all of the
Premises taxable for real property tax purposes, Tenant agrees to pay all real estate taxes
attributable to the Premises on a timely basis. If Tenant fails to pay real estate taxes on a timely
basis, Landlord may pay the same and Tenant shall immediately reimburse Landlord for such
payments.

ARTICLE VI -- DELIVERY OF PREMISES
VL1. Premises Condition. Tenant accepts the Premises in an "as-is" condition.

ARTICLE VII --REPAIRS:; MAINTENANCE

VII.1. Tenant's Repairs and Maintenance. Throughout the term hereof, Tenant shall
maintain the Premises in good condition and make all repairs and replacements to the Premises
as are necessary or desirable to maintain the Premises as required herein or as are, in Landlord's
reasonable discretion, necessary to insure the Premises in as good a condition as the condition of
the Premises on the Commencement Date. Tenant shall mow the entire front section of the
Premises near the entrance to the Business Park, mulch the landscaped areas, trim the shrubs
located near the sign on the front of the Premises, as needed, and remove dead trees and shrubs
from the Premises.

VIL2. Tenant's Improvements. Tenant shall be permitted to construct improvements on
the Premises and make alterations to the existing improvements on the Premises; provided,
however, that Tenant shall submit to Landlord its plans for the construction of such
improvements, to which Landlord must approve within fifteen (15) days, such consent not to be
unreasonably withheld. All work performed by Tenant or which Tenant has performed at the
Premises shall be done in accordance with all applicable laws, rules, regulations, and orders,
including applicable building codes. Tenant shall be responsible at its sole cost and expense for
any and all costs, fees, charges, etc. (e.g., permit fees, planning costs) ("Costs") associated with
the construction of any improvements or alterations. Any improvements shall become the
property of Landlord upon the expiration or termination of this Lease, except in the event that
Tenant exercises its Purchase Option, in which case all improvements shall remain the property
of Tenant following the transfer of title to the Premises to Tenant.

ARTICLE VIII -- UTILITIES

VIIL1. Utilities. Tenant shall pay all charges for water, gas, heat, electricity, sewer and
any other utility used upon or furnished to the Premises. The obligation of Tenant to pay for such
utilities shall commence as of the Commencement Date.

ARTICLE IX -- USE

IX.1. Use of Premises. Tenant shall have the right to use and occupy the Premises for
intensive, high production agricultural use, and for no other purpose whatsoever. Tenant shall not
use the portion of the Premises between New York State Route 12 and the tree line to install any
temporary or permanent structures or grow or cultivate any crops, except low-lying vegetable or

4
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herb crops or flowers. Tenant shall neatly and regularly mulch, mow, and otherwise maintain the
portion of the Premises between New York State Route 12 and the tree line.

ARTICLE X-- ASSIGNMENT

X.1. Assignment and Subletting. Tenant shall have no right to assign this Lease and/or
to sublet all or any portion of the Premises without Landlord's prior consent. For purposes of this
Lease, the sale, issuance, or transfer of membership interests which results in a change in control
of Tenant shall be deemed to be an assignment of this Lease. Landlord shall have the absolute
right to assign or transfer all or a portion of its interest in this Lease upon the sale or transfer of
all or a portion of Landlord's interest in the Premises.

ARTICLE XI -- SURRENDER

XI.1. Surrender of Premises. Upon the expiration or termination of this Lease, Tenant
shall surrender the Premises to Landlord in good condition and repair, reasonable wear and tear,
damage and destruction, condemnation, excepted, except in the event that Tenant exercises its
Purchase Option, in which case Tenant shall not surrender the Premises.

ARTICLE XII -- FARM PROGRAMS:; FARMING

XII.1. Government Programs and Crop Insurance. Tenant may enroll the Premises in
farm programs or similar programs (a "Government Program") administered by the United States
Department of Agriculture, including programs administered by Farm Service Agency ("FSA")
or the National Resource Conservation Service ("NRCS"), and to integrate said acreage for
program participation purposes. Tenant may purchase crop insurance for any or all eligible crops
grown on the Premises. All Government payments and applicable crop insurance payments will
be made to Tenant.

XII.2. Compliance.

(a) Tenant shall operate the Premises in an efficient and husband-like way,
including, but not limited to, the plowing, seeding, cultivating, and harvesting in a manner that
will conserve the Premises and shall prevent tramping of the Premises.

(b)  Tenant shall not, without Landlord's written consent (a) cut live trees for
sale or personal uses, but will take for fuel or use on the Premises only dead or unmarketable
timber designated by Landlord; (b) allow livestock on stalkfields or stubblefields; (¢) burn or
remove cornstalks, corncobs, straw, or other crop residues grown on the Premises; (d) pasture
new seedlings of legumes or grasses in the year they are seeded; or (¢) plant legumes on any part
of the Premises not known to be thoroughly inoculated without first inoculating the seed.

(c)  Tenant shall use due prudence and care in transporting, storing, handling,
and applying all fertilizers (including manure), pesticides, herbicides, and other chemicals and
similar substances, natural or artificial (the "Chemicals") and shall read and follow instructions
on the labels for the use of such Chemicals in order to avoid injury or damages to persons and/or
property on the Premises and adjoining areas. Tenant shall apply the Chemicals at levels not to
exceed the manufacturer's recommendations for the Premises' soil type. Tenant shall not store
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any Chemicals on the Premises for more than one (1) year and only those intended to be used in
that year shall be stored in closed, tight, above-ground containers that are clearly marked. Tenant
shall not dispose of any Chemicals or Chemical containers on the Premises.

(d)  Tenant shall comply with pollution control and environmental protection
requirements as required by local, state, and federal agencies, as well as to implement soil
erosion control practices to comply with the soil loss standards mandated by local, state, and
federal agencies.

(e)  Tenant shall use diligent efforts to prevent noxious weeds from going to
seed on the Premises and will destroy the same and keep the weeds and grass cut or destroyed on
the Premises. Tenant shall be solely responsible for the treatment of weed infestation and the
costs associated therewith.

) Tenant shall comply with all applicable federal, state, and local laws,
ordinances, regulations and recommendations, including but not limited to (a) pollution control,
environmental protection; (b) soil erosion control requirements and applicable pesticide training,
licensing, storing, and usage laws; and (c) the NRCS and FSA recommendations and all other
requirements necessary to qualify the current and future farm operators on the Premises to
participate in federal farm programs.

XII.3. Management. Tenant will manage the Premises according to its crop plan, if any,
submitted to FSA, and will make all decisions regarding crop rotation, production, harvest,
tillage, and other management decisions. Tenant will have the right to dispose of manure on the
Premises in accordance with its approved Nutrient Management Plan and any Concentrated
Animal Feeding Operation Plan of Tenant.

XIl.4. Interest in Farming Operations. The rights granted to Tenant by Landlord
hereunder with respect to the Premises are intended to constitute an "interest in a farming
operation" as that term is used in 7 CF.R. § 1466.8 and defined in 7 C.F.R. § 1400.3 or any
successor regulation. Landlord agrees that it will execute and deliver any agreements,
instruments or other documents as may be reasonably required by Tenant to ensure that Tenant
holds an "interest in a farming operation" with respect to the Premises throughout the term of this
Lease. Landlord agrees that it will execute and deliver any agreements, instruments or
documents or perform such other acts as may be reasonably requested by Tenant to carry out and
give effect to the terms of this subsection.

ARTICLE XIII -- INSURANCE

XIII1. Indemnity. To the extent permitted by law, Tenant shall indemnify, defend and
hold Landlord harmless from any claims, damages, liabilities and expenses (including attorneys'
fees and costs) for damage or injury to any person or any property occurring on the Premises or
otherwise arising out of, related to or are connected with Tenant's use of the Premises or
activities at the Premises from and after the commencement date of the Prior Lease (hereinafter
defined). This provision shall survive expiration or termination of this Lease, notwithstanding
whether Tenant exercises the Purchase Option.

XIIL.2. Tenant's Insurance.
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(a)  Tenant shall procure and maintain during the Term, at its expense, (i)
builder's risk insurance in amounts and under terms and conditions reasonably approved by
Landlord considering Tenant's construction plans, if any; (ii) all-risk (special form) property
insurance in an amount equal to the full replacement cost of the improvements at the Premises
(now existing and to be constructed); (iii) a policy or policies of general liability and umbrella or
excess liability insurance applying to Tenant's operations and use of the Premises, providing a
minimum limit of $1,000,000.00 per occurrence and $2,000,000.00 in the aggregate, naming
Landlord as additional insured, (iv) automobile liability insurance covering owned, non-owned
and hired vehicles in an amount not less than a combined single limit of $1,000,000.00 per
accident, and (v) workers' compensation insurance in accordance with the laws of the State of
New York and employer's liability insurance in an amount not less than $1,000,000.00 each
accident, each employee and policy limit, with the insurance policies required under this clause
(vi) to be endorsed to waive the insurance carriers' right of subrogation. Notwithstanding the
foregoing, Tenant shall be permitted to provide any and/or all such required coverages under an
umbrella policy evidencing the same.

(b)  Tenant covenants and agrees that each such policy shall (i) name Landlord
as additional insured (where applicable), (ii) contain a provision that Landlord shall be given
thirty (30) days' prior written notice of any material change or cancellation of said policy, (iii)
contain an endorsement that such insurance shall remain in full force and effect notwithstanding
that the insured may have waived its claims against any person prior to the occurrence of a loss,
and (iv) provide that the insurer waives all right of recovery by way of subrogation against
Landlord, its officers, directors, agents, contractors and employees. Tenant further covenants and
agrees to cause all said insurance to be placed with insurance companies authorized and licensed
to issue such policies in the State of New York and to maintain such insurance at all times during
the Term. Tenant shall deliver to Landlord, upon request, copies of policies and/or certificates of
insurance and of any renewals from time to time during the Term.

XIIL.3. Waiver. Landlord and Tenant hereby release each other from any and all liability
or responsibility (to the other or anyone claiming through or under them by way of subrogation
or otherwise) for any loss or damage to property caused by fire or any other casualties insured
against or required to be insured against hereunder (including deductible portions), even if such
fire or other casualty shall have been caused by the fault or negligence of the other party, or
anyone for whom such party may be responsible, and each party hereby waives any right of
subrogation for all or any insurance maintained by either party. Each party shall cause each
insurance policy carried by it hereunder to be written in such manner to provide that the insurer
waives all right of recovery by way of subrogation against the other party hereunder in
connection with any loss or damage covered by such policy.

ARTICLE XIV -- CASUALTY

XIV.1. Casualty. If all or any portion of the Premises shall be damaged or destroyed due
to fire or casualty, then Tenant shall be responsible for rebuilding and/or repairing the Premises
at Tenant’s sole cost and expense. There shall be no abatement of Base Rent or any other charges
payable hereunder.

ARTICLE XV-- CONDEMNATION
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XV.1. Taking. If all or any portion of the Premises shall be taken under power of
eminent domain by any public or private authority, or conveyed by Landlord to said authority in
lieu of such taking, then all compensation awarded for any taking, whether for the whole or a
portion of the Premises, shall be the sole property of Landlord whether such compensation shall
be awarded for diminution in the value of, or loss of the leasehold or for diminution in the value
of or loss of the fee, or otherwise, and Tenant hereby assigns to Landlord all of Tenant's right
and title to and interest in any and all such compensation; provided, however, in the event Tenant
exercises its Purchase Option, the Purchase Price shall be reduced by the amount of any award
granted to Landlord hereunder. Landlord shall not be entitled to and Tenant shall have the sole
right to retain any portion of any award made by the appropriating authority for (a) the
unamortized portion of any leasehold improvements installed by Tenant in the Premises, (b) the
cost of removal of leaschold improvements, fixtures, and other improvements installed in the
Premises by, or at the expense of Tenant, and/or (c) any separate award made by the
appropriating authority directly to Tenant. There shall be no abatement of Base Rent or any other
charges payable hereunder.

ARTICLE XVI -- DEFAULT

XVLI. Landlord's Right Upon Tenant's Default. The Tenant agrees, and it is hereby made
a condition of this Lease, that if at any time prior to or during the term of this Lease any one or
more of the following events occurs, each such event shall constitute an "Event of Default":

(a) if any of the Base Rent or other charges herein reserved shall not be paid
as and when the same shall become due and shall remain unpaid in whole or in part for fifteen
(15) days after the date it was due; or

(b)  if the Tenant shall default in the performance of any of the other
agreements, covenants, or terms herein contained on its part to be performed or kept, and remain
in default for thirty (30) days after receipt of written notice from the Landlord; or

(c) if the Tenant abandons the Premises and the Premises do not revest in the
Tenant and remains abandoned after a period of thirty (30) days; or

(d) if this Lease or the estate of the Tenant herein shall be transferred or pass
to or devolve upon, whether by operation of law or otherwise, anyone other than the Tenant
herein except in the manner herein permitted and except by virtue of the provisions of law and
statutes relating to bankruptcy or insolvency; or

(e)  if the Tenant shall be adjudicated insolvent within the meaning of
insolvency in either bankruptcy or equity proceedings, or shall be adjudicated a bankrupt, or
shall make a "general assignment" for the benefit of creditors, or take the benefit of any of the
provisions of Chapter 10 or 11 of the National Bankruptcy Act, whether such provisions now
exist or shall hereafter be enacted, or there shall be appointed a Receiver or Trustee of its
property and a period of one hundred twenty (120) days shall have passed after the happening of
any such event listed in this Subsection 16.1(e).

XVI1.2. Termination.
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(a) This Lease and the Term are expressly subject to the conditional limitation
that upon the happening of any one or more of the aforementioned Events of Default, Landlord,
in addition to the other rights and remedies it may have, shall have the right to notify Tenant that
the Lease will be terminated and the Term will end in thirty (30) days from the date of notice, in
which event all of the right, title and interest of Tenant hereunder shall wholly cease and expire
upon receipt by Tenant of a Notice of Termination. Tenant shall then quit and surrender the
Premises to Landlord in the manner and under the conditions as provided for under this Lease.
Upon termination of the Lease and surrender of the Premises, the Tenant will no longer be
responsible for Base Rent, Additional Rent or any other charges hereunder following the date of
such termination.

(b) Upon termination of this Lease for any reason, Tenant may enter the
Premises for the sole purpose of harvesting any crops that were planted on the Premises at the
time of termination. In the event Tenant enters the Premises pursuant to this Section, to the
extent permitted by law, Tenant shall indemnify, defend and hold Landlord harmless from any
claims, damages, liabilities and expenses (including attorneys' fees and costs) for damage or
injury to any person or any property occurring on the Premises or otherwise arising out of,
related to or are connected with Tenant's entry onto the Premises for the purpose of harvesting
any crops. This provision shall survive termination of this Lease.

XVL3. Removal. If this Lease shall be terminated as provided in this ARTICLE XVI,
Landlord or Landlord's agents or employees may immediately or at any time thereafter re-enter
the Premises and remove therefrom Tenant, its agents, employees, licensees, and any sub-tenants
and other persons, firms or corporations, and all or any of its or their property therefrom, either
by summary dispossess proceedings or by any suitable action or proceedings at law or in equity,
without being liable to indictment or prosecution of damages therefor, and repossess and enjoy
the Premises, together with all Alterations, additions and improvements thereto. Landlord, in the
event of such re-entry and repossession, may store Tenant's personal property in a public
warehouse or elsewhere at the cost of and for the account of Tenant.

XVL1.4. Payment of Costs. In the case of any such termination, re-entry or dispossession
by summary proceedings, the Base Rent and all other charges required to be paid up to the time
of such termination, re-entry or dispossession, shall be paid by Tenant, and Tenant also shall pay
to Landlord all expenses which Landlord may then or thereafter incur for legal expenses,
attorney's fees, brokerage commissions and all other costs paid or incurred by Landlord as the
result of such termination, re-entry or dispossession, and for restoring the Premises to as good a
condition as the condition of the Premises on the Commencement Date and preparing the same
for reletting and for reletting thereof. Landlord may, at any time and from time to time, relet the
Premises, whole or in part, for any rental then obtainable either in its own name or as agent of
Tenant, for a term which, at Landlord's option, may be for the remainder of the then current term
of this Lease or for any longer or shorter period.

XVL5. Waiver of Rights. Tenant hereby expressly waives, so far as permitted by law, the
service of any notice of intention to re-enter provided for in any statute, or of the institution of
legal proceedings to that end, and Tenant for and on behalf of itself and all persons claiming
through or under Tenant, also waives any and all right of redemption or re-entry or repossession
under present or future laws, including any amendments hereafter, or to restore the operation of

15160678.3



this Lease. Landlord and Tenant, so far as permitted by law, waive and will waive trial by jury in
any action, proceeding or counterclaim brought by either of the parties hereto against the other
on any matters whatsoever arising out of or in any way connected with this Lease, the
relationship of Landlord and Tenant, Tenant's use or occupancy of the Premises, or any claim or
injury or damage. The terms "enter," "re-enter," "entry" or "re-entry" as used in this Lease are
not restricted to their technical legal meaning. In the event Landlord commences any proceedings
for the recovery of possession of the Premises or to recover for non-payment of Base Rent and
Additional Rent, Tenant shall not interpose any non-compulsory counterclaim in any such
proceeding. This may not, however, be construed as a waiver of Tenant's rights to assert such
claim in any separate action or actions initiated by Tenant.

XVL6. Failure to Require Strict Performance. No failure by Landlord to insist upon the
strict performance of any covenant, agreement, term or condition of this Lease or to exercise any
right or remedy consequent upon a breach thereof, and no acceptance of full or partial rent
during the continuance of any such breach shall be deemed an accord and satisfaction thus
Landlord may accept any check or payment without prejudice to Landlord's rights to recover the
balance due, nor shall it constitute a waiver of any such breach or of such covenant, agreement,
term and condition, and this Lease shall continue in full force and effect with respect to any other
then existing or subsequent breach thereof.

XVL7. Breach. In the event of any breach by Tenant of any of the covenants, agreements,
terms or conditions contained in this Lease, Landlord shall be entitled to enjoin such breach and
shall have the right to invoke any right or remedy allowed at law or in equity.

XVL8. Rights Cumulative. Each right and remedy of Landlord provided for in this Lease
shall be cumulative and shall be in addition to every other right or remedy provided for in this
Lease or now or hereinafter existing at law or in equity, by statute or otherwise.

ARTICLE XVII -- SELF-HELP

XVIL1. Landlord's Self-Help. If Tenant shall default in the performance or
observance of any agreement or condition in this Lease contained on its part to be performed or
observed and shall not cure such default within any applicable cure period set forth herein,
Landlord may, at its option, without waiving any claim for damages for breach of agreement, at
any time thereafter cure such default for the account of Tenant, and any amount paid or any
contractual liability incurred by Landlord in so doing shall be deemed paid or incurred for the
account of Tenant and Tenant agrees to reimburse Landlord therefore and save Landlord
harmless therefrom; provided that Landlord may cure any such default as aforesaid prior to the
expiration of said waiting period, without notice to Tenant, if any emergency situation exists, or
after notice to Tenant, if the curing of such default prior to the expiration of said waiting period
is reasonably necessary to protect the Premises or Landlord's interest therein, or to prevent injury
or damage to persons or property. If Tenant fails to reimburse Landlord upon demand for any
amount paid for the account of Tenant hereunder, said amount shall be added to and become due
as a part of the next payment of rent due hereunder.

ARTICLE XVIII -- TITLE
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XVIILI, Encumbrances. Landlord shall not encumber the property with any lien,
mortgage, or judgments during the lease term.

XVIIL2. Quiet Enjoyment. Landlord covenants and agrees with Tenant that, Tenant
may peaceably and quietly have, hold, occupy and enjoy the Premises without hindrance or
molestation from Landlord or any persons.

ARTICLE XIX -- HAZARDOUS SUBSTANCES AND ENVIRONMENTAL LAWS

XIX.1. Hazardous Substances. The term "Hazardous Substances," as used in this Lease,
shall include, without limitation, flammables, explosives, radioactive materials, asbestos,
polychlorinated biphenyls (PCBs), chemicals known to cause cancer or reproductive toxicity,
pollutants, contaminants, hazardous wastes, toxic substances or related materials, petroleum and
petroleum products, and substances declared to be hazardous or toxic under any law or
regulation now or hereafter enacted or promulgated by any governmental authority.

XIX.2. Tenant's Obligations.

(@)  Tenant shall not cause or permit to occur (i) any violation of any federal,
state, or local law, ordinance, or regulation now or hereafter enacted, related to Hazardous
Substances on, under, or about the Premises; or (ii) the use, generation, release, manufacture,
refining, production, processing, storage, or disposal of any Hazardous Substances on, under, or
about the Premises in violation of applicable federal or state laws, or the transportation to or
from the Premises of any Hazardous Substances in violation of applicable federal or state laws.

(b)  Tenant shall indemnify, defend and hold harmless the Landlord from all
fines, suits, procedures, claims and actions of every kind, and all costs associated therewith
(including attorney's and consultants' fees) arising out of or in any way connected with any
deposit, spill, discharge, or other release of Hazardous Substances in violation of any Laws that
occurs during the term of this Lease, at or from the Premises, or from Landlord's failure to
provide all information, make all submissions, and take all steps required by applicable law.

(c)  Inthe event that any Hazardous Substances are discovered in, on, or about
the Premises, and such Hazardous Substances were not caused or permitted to occur by either
Tenant or Landlord, then Tenant, at its sole cost and expense, shall be obligated to comply with
all Laws with respect to such Hazardous Substances, in accordance with the terms and conditions
of this Section 19.2, provided that Tenant shall be entitled to pursue all rights and remedies
against such other parties as may be responsible for the presence of such Hazardous Substances
in, on or about the Premises.

(d) Tenant's obligation and liabilities under this Section 19.2 shall survive the
expiration of this Lease.

XIX.3. Compliance with Laws. Tenant shall keep and maintain, and Tenant shall cause
all other persons present on or occupying the Premises, employees, agents, contractors and
subcontractors of Tenant, to keep and maintain the Premises, including, without limitation, the
soil and ground water thereof, in compliance with, and not cause or knowingly permit the
Premises, including the soil and ground water thereof, to be in violation of any federal, state or
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local laws, ordinances or regulations relating to industrial hygiene or to the environmental
conditions thereon (including but not limited to any Environmental Law). "Environmental Law"
is defined herein as any federal, state or local law, regulation or ordinance, as each may be
validly interpreted and applied by the appropriate governmental entity, governing any Regulated
Material (defined below) for the protection of human health, safety or the environment, including
but not limited to the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986 and the
Emergency Planning and Community Right-to-Know Act of 1986, the Resource Conservation
and Recovery Act, the Toxic Substances Control Act, the Clean Air Act, the Federal Water
Pollution Control Act, the Safe Drinking Water Act and the Oil Pollution Act of 1990.

XIX.4. Indemnification. To the extent permitted by law, Tenant shall be solely
responsible for, and each hereby indemnifies and agrees to defend and hold harmless Landlord,
its members, officers, employees, agents, affiliates, successors and assigns and any other person
or entity claiming by, through, or under Landlord, from and against, any loss, damage, cost,
expense or liability directly or indirectly arising out of or attributable to the use, generation,
storage, release, threatened release, discharge, disposal, or presence of Regulated Materials on,
under or about the Premises. "Regulated Material" is defined herein as flammable explosives,
radioactive materials, solid waste, hazardous substances, hazardous waste, hazardous materials,
asbestos containing materials, petroleum or any fraction thereof, pollutants, imitants,
contaminants, toxic substances, or any other materials respectively defined as such in, or
regulated by, any applicable Environmental Law.

ARTICLE XX -- MISCELLANEOUS

XX.1. Holding Over. In the event that Tenant or anyone claiming under Tenant shall
continue occupancy of the Premises after the expiration of the original term of this Amended and
Restated Lease without any agreement in writing between Landlord and Tenant with respect
thereto, such occupancy shall not be deemed to extend or renew the term of this Lease, but such
occupancy shall continue as a tenancy from month to month upon the covenants, provisions and
conditions herein contained, except the amount of the rent, which shall be One Hundred and
Fifty percent (150%) of the amount of the Base Rent as set forth herein.

XX.2. Waivers. Failure of either party to complain of any act or omission on the part of
the other party, no matter how long the same may continue, shall not be deemed to be a waiver
by said party of any of its rights hereunder. No waiver by either party at any time, express or
implied, of any breach of any provision of this Lease shall be deemed a waiver of a breach of any
other provision of this Lease or a consent to any subsequent breach of the same or any other
provision.

XX.3. Notices. All notices and other communications authorized or required hereunder
shall be in writing and shall be given by mailing the same by certified mail or registered mail,
return receipt requested, postage prepaid, and any such notice or other communication shall be
deemed to have been given when received by the party to whom such notice or other
communication shall be addressed, or on the date noted that the addressee has refused delivery or
on the date that the notice is returned to sender due to the inability of the postal authorities to
deliver. If intended for Landlord, the same shall be mailed to the address hereinabove set forth or
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such other address as Landlord may hereafter designate by notice to Tenant, and if intended for
Tenant, the same shall be mailed to Tenant at the address herein above set forth, or to such other
address or addresses as Tenant may hereafter designate by notice to Landlord.

XX.4. Attorneys' Fees. If either party hereto be made or becomes a party to any litigation
commenced by or against the other party involving the enforcement of any of the rights and
remedies of such party, or arising on account of the default of the other party in the performance
of such party's obligations hereunder, then the prevailing party in any such litigation, or the party
becoming involved in such litigation because of a claim against such other party, as the case may
be, shall receive from the other party all costs and reasonable attorneys' fees incurred by such
party in such litigation.

XX.5. Estoppel Certificates. At any time and from time to time, Landlord and Tenant
each agree, upon request in writing from the other, to execute, acknowledge and deliver to the
other or to any person designated by the other a statement in writing certifying that this Lease is
unmodified and is in full force and effect, or if there have been modifications, that the same is in
full force and effect as modified (stating the modifications), that the other party is not in default
in the performance of its covenants hereunder, or if there have been such defaults, specifying the
same and the dates to which the Base Rent and other charges have been paid, and such other
matters as the requesting party may reasonably request.

XX.6. Invalidity of Particular Provision. If any term or provision of this Lease or the
application hereto to any person or circumstance shall, to any extent, be invalid or unenforceable,
the remainder of this Lease, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby, and each term and provision of this Lease shall be valid and be enforced to the
fullest extent permitted by law.

XX.7. Captions and Definitions. The captions of the Sections of this Lease are for
convenience only and are not a part of this Lease and do not in any way limit or amplify the
terms and provisions of this Lease. The word "Landlord" and the pronouns referring thereto,
shall mean, where the context so admits or requires, the persons, firm or corporation named
herein as landlord or the mortgagee in possession for the time being of the land and building
comprising the Premises and if there is more than one landlord, the covenants of Landlord shall
be the joint and several obligations of each of them, and if Landlord is a partnership, the
covenants of Landlord shall be the joint and several of each of the partners and the obligation of
the partnership. Any pronoun shall be read in the singular or plural number and in such gender as
the context may require. Except as in this Lease otherwise provided, the terms and provisions of
this Lease shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

XX.8. Entire Agreement. This instrument contains the entire and only agreement
between the parties, and no oral statement or representations or prior written matter not
contained in this instrument shall have any force and effect. This Lease shall not be modified in
any way except by a writing executed by both parties.
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XX.9. Counterpart Signatures. This Lease may be executed in counterparts, each of
which shall be deemed an original, and all of which together shall constitute one document.
Signature pages of any counterpart may be appended to any other counterpart and shall constitute
an original document.

XX.10.Initial Lease Agreement. As of the Effective Date, the terms of this Amended and
Restated Lease shall be deemed to substitute and replace the Initial Lease.

XX.11.Memorandum. At Tenant's option and expense, Tenant may record a
memorandum of this Lease in the Office of the Chenango County Clerk. Landlord agrees to sign
any documents in connection therewith upon the request of Tenant. Landlord agrees to sign any
documents necessary to amend any previously recorded memos relating to the Initial Lease.

[Remainder of Page Intentionally Left Blank]

14
15160678.3



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the

day and year first above written.

15160678.3

SELLER

CHENANGO COUNTY INDUSTRIAL
DEVELOPMETN AGENCY

Name: Slveteore S 7er7ant
Title: [/:)/ec,zdﬂ'ut ﬂr’l’t(jje r

BUYER
NORWICH MEADOWS FARMS, LLC
By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year
first above written by their respective officers thereunto duly authorized.

LANDLORD:

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

Name:
Title:

TENANT:

NORWICH MEADOWS FARM, LLC

.Y‘ j [ i
Name:V Zaved T Hvadieh
Title: T¢5)den J—
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EXHIBIT "A"

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of North Norwich, County of Chenango, State of
New York commonly known as 6982 State Highway 12 and identified as Chenango County tax identification
number 97.-1-36.3.
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EXHIBIT “B”

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT ("Agreement"), made this day of

, 202___, between COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT

AGENCY, a public benefit corporation with a principal office at 15 South Broad Street,

Norwich, New York 13815 (hercinafter called "Seller"), and NORWICH MEADOWS FARM,

LLC, a New York limited liability company, having a principal office at 105 Old Stone Road,

Norwich, New York 13815 (hereinafter called "Buyer"). Together, Seller and Buyer may be
referred to as "Party" or together as "Parties".

WHEREAS, Seller and Buyer previously entered into Lease dated as of [ |
(the “Lease”) related to the property located at New York State Route 12, Town of North
Norwich, County of Chenango, New York identified as tax map parcel number 97.-1-36.3 (the
“Property”); and

WHEREAS, in connection with the Lease, Seller granted to Buyer an option to purchase
the Property upon certain terms and conditions contained in the Lease; and

WHEREAS, Buyer desires to exercise its right to purchase the Property pursuant to the
terms and conditions contained herein.

NOW THEREFORE, in consideration of the foregoing, for Ten and 00/100 Dollars
($10.00), and for other for good and valuable consideration, the payment, receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

1. Real Property and Improvements. Seller agrees to sell to Buyer and Buyer agrees
to purchase from Seller, the Property. The Property shall include all of the Seller's right, title and
interest, if any, in and to any strips or gores of land adjoining the Property, all improvements on
the Property, the land, if any, lying in the bed of any street, road or avenue, opened or proposed,
adjoining any part of the Property to the center line thereof, to any unpaid award for damages to
the Property by reason of any change of grade in any street, road or avenue.

2, Purchase Price. The purchase price for the Property shall be the sum of One
Hundred Thirty-Three Thousand Six Hundred Twenty and 00/100 Dollars ($133,620.00) plus
any fees or costs incurred by Seller in connection with the transaction contemplated hereunder
and in connection with the preparation and enforcement of the Lease, including, but not limited
to, reasonable attorneys' fees relating to the preparation of the Lease and any transfer documents
to consummate the purchase of the Property (the "Purchase Price"), which sum shall be due and
payable in full by cash, certified check, title company check or wire transfer of immediately
available funds at the closing (the "Closing"). At Closing, any Base Rent and the Initial Rental
Payment (as defined in the Lease) shall be credited against the Purchase Price.

" Closing. The Closing is to take place by mail through the Escrow Agent no sooner
than ninety (90) days following Seller’s delivery of an explanatory statement to all necessary
parties regarding the sale to satisfy the requirements under Seller's land disposition policy, at
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which time the Seller shall deliver a Bargain and Sale Deed (the "Deed") in form acceptable to
Buyer subject to the Permitted Exceptions (hereinafter defined).

4, Title. Seller shall, as soon as practicable, provide an updated 40-year abstract of
title and any existing survey of the Property to Buyer. Buyer may order a title search and
subsequently have a title commitment prepared (the "Title Commitment") by a title company of
Buyer's choice (the "Title Company"). Buyer, at Buyer's option and expense, may order an
updated survey of the Property (the "Survey" and together with the Title Commitment, the "Title
Documents"). Buyer shall be responsible for the cost of any title premium. Seller agrees to
provide any existing survey of the Property. If the Title Documents contain exceptions to title or
Survey matters which are not acceptable to Buyer, Buyer shall so notify Seller in writing within
ten (10) days of receipt of both the Survey and the Title Commitment. Buyer's written notice
shall set forth in detail, the matters reflected in the Title Commitment or on the Survey that
Buyer finds objectionable. If no notice is received, all matters set forth in the Title Documents
shall be deemed approved by Buyer and shall be considered "Permitted Exceptions". Seller shall
thereafter have the right, but not the obligation, to remove or to make provision for the removal
of such objectionable matters. If Seller is unable or unwilling to remove or to make provision for
the removal of such objectionable title matters, Buyer shall have the right to (i) close the transfer
as provided herein, subject to any such exceptions, without reduction in the Purchase Price or (ii)
to rescind this Agreement and receive a refund of the Initial Rental Payment. Any items not
objected to by Buyer or objected to but later removed or waived shall be deemed "Permitted
Exceptions".

5. Covenants of Seller. From the Effective Date and until the Closing or earlier
termination of this Agreement:

a. Seller shall not sell, transfer, convey or encumber, or cause or permit to be sold,
transferred, conveyed, or encumbered, the Property, or any part thereof or interest therein.

b. Seller shall not enter into any new agreements or material modifications, renewals
or terminations of any existing agreements that would impose any obligations on Buyer or on the
Property after Closing, without the written consent of Buyer, which consent may be granted or
denied in Buyer's sole discretion.

c. Seller shall promptly notify Buyer in writing of any litigation or govemmental
proceeding to which Seller becomes a party or which affects the Property or any part thereof.

d. Until the earlier of the Closing or the termination of this Contract, Seller agrees
that Seller shall: (i) not do anything that would impair or modify the status of title; (ii) not
directly or indirectly, through any officer, director, partner, agent or otherwise (x) solicit,
entertain or accept any third-party offer or proposal to purchase the Property, or (y) participate in
any discussions or negotiations regarding, or furnish any information to any person, entity or
authority, with respect to, the disposition of the Property (in furtherance of the foregoing, Seller
hereby agrees that, during the term of this Agreement, Buyer shall have the exclusive right to
negotiate with Seller for the purchase of the Property); and (iii) to the extent responsible under
the Lease, remain liable for injuries to persons and damages to property occurring at the Property
until the Closing except for those injuries or damages attributable solely to the acts or omissions
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of Buyer or its agents or employees. Subparagraph (iii) of this paragraph shall survive Closing or
earlier termination of this Agreement.

6. Representations and Warranties. Seller makes the representations and warranties
to Buyer (which are and shall be true, correct and complete both at and as of the date of this
Agreement and at, through and until the Closing) as set forth below. Seller's representations and
warranties shall survive Closing for a period of six (6) months.

a. Seller has taken all necessary action to authorize the execution, delivery and
performance of this Agreement and has the power and authority to execute, deliver and perform
this Agreement and the transaction contemplated hereby except that Seller must notify all
necessary parties regarding the sale to satisfy the requirements under Seller's land disposition
policy. The person signing this Agreement on behalf of Seller is authorized to do so. This
Agreement and all obligations of Seller hereunder are the legal, valid and binding obligations of
Seller, enforceable in accordance with the terms of this Agreement, except as such enforcement
may be limited by bankruptcy, insolvency, reorganization or other similar laws affecting the
enforcement of creditors' rights generally and by general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

b. Except as set forth above, the execution and delivery of this Agreement and
related documents required hereunder and the performance of its obligations hereunder by Seller
will not conflict with any provision of any law or regulation to which Seller is subject or any
agreement or instrument to which Seller is a party or by which it is bound or any order or decree
applicable to Seller, and will not result in the creation or imposition of any lien on any of Seller's
assets or property which would materially and adversely affect the ability of Seller to carry out
the terms of this Agreement.

¢. Seller owns the Property in fee simple absolute and has the power to convey title
to the Property in accordance with the terms and conditions of this Agreement, subject to (a)
above.

d. As of the date hereof, to the best of Seller's knowledge, there is no litigation,
reassessment, tax proceeding, zoning code violations, or other proceedings pending or to Seller's
knowledge, contemplated against the Property.

7 Representations of Buyer. Buyer represents and warrants to Seller that Buyer has
taken all necessary action to authorize the execution, delivery and performance of this
Agreement and has the power, authority, and ability to execute, deliver and perform this
Agreement and the transaction contemplated hereby. This Agreement and all obligations of
Buyer hereunder are the legal, valid and binding obligations of Buyer, enforceable in accordance
with the terms of this Agreement, except as such enforcement may be limited by bankruptcy,
insolvency, reorganization or other similar laws affecting the enforcement of creditors' rights
generally and by general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law). The representations and warranties of Buyer set
forth in this Paragraph 7 are made as of the date of this Agreement and are restated as of the
Closing.
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8. Apportionments. Taxes, water, and sewer charges, rent, and other current charges
shall be adjusted as of the date of Closing pursuant to a fair and reasonable pro-ration agreement
between Seller and Buyer.

9. Items to be Delivered at Closing.
a. By Seller. At Closing, Seller shall deliver to Buyer the following:

1. The Deed, duly executed and acknowledged by Seller and in proper
form for recording together with all necessary recording forms;

il A certification pursuant to the Foreign Investment and Real
Property Transfer Act ("FIRPTA Certification");

iii.  Seller's affidavit or similar certification as may be reasonably and
customarily required by the Title Company to issue Buyer a title
insurance policy, and such other documents and certificates reasonably
set forth in the Title Commitment which are Seller's obligation in order
for the Title Company to insure the Property;

iv. A closing statement in form reasonably acceptable to Buyer and
Seller;

v.Any other title assurances and materials as shall be properly and
reasonably required by Buyer, Buyer's Title Company and/or Buyer's
attorney, and

vi.  All other documents required by this Agreement to effectuate the
terms and conditions hereof.

b. By Buyer. At Closing, Buyer shall deliver to Seller the following:
i. The Purchase Price;

ii. A closing statement in form reasonably acceptable to Buyer and
Seller; and

iii.  All other documents required by this Agreement to effectuate the
terms and conditions hereof.

10.  Force Majeure. In the event either Seller or Buyer shall be delayed, hindered or
prevented from performance by reason of non-performance or a breach by the other party, a
pandemic and associated government directed shutdown, natural disaster, strikes, lockouts, labor
trouble, governmental authority, riots, insurrections, war or other reasons of like nature, where
such delay, hindrance or prevention of performance shall not be within the reasonable control of
the party obligated to perform, the party so delayed, hindered or prevented from performing shall
be excused for such period of delay.
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11.  Brokers, Seller and Buyer warrant and represent to each other that no broker or
agent was instrumental in bringing about this Agreement. Buyer and Seller shall indemnify the
other for a breach of the foregoing representations by such party. The indemnities set forth herein
shall survive the Closing or any earlier termination of this Agreement.

12.  Default. If Buyer materially breaches any covenants or other obligations of Buyer
contained in this Agreement or if any representation or warranty made by Buyer in this
Agreement is untrue or false in any material respect, Seller shall be entitled to terminate this
Agreement and receive reimbursement for its actual out-of-pocket expenses in connection with
the preparation of the Lease and this Agreement, as full and liquidated damages hereunder (and
not as a penalty or forfeiture) as its sole and exclusive remedy, and thereafter neither party will
have any further liability to the other, except for those provisions that survive termination of this
Agreement. The parties agree that this is a reasonable sum considering all circumstances existing
on the date hereof, including the relationship of the sum to the range of harm to Seller that
reasonably could be anticipated, and the anticipation that proving actual damages would be
costly, impractical and extremely difficult. If Seller breaches any of its covenants or obligations
of Seller contained in this Agreement or any representation or warranty made by Seller in this
Agreement is untrue or false in any material respect, Buyer shall be entitled to do one (but only
one) of the following:

a. close the transaction contemplated by this Agreement, thereby waiving such
breach, default, or failure; or

b. terminate this Agreement and receive the return of the Initial Rental Payment; or
c. specifically enforce this Agreement.
The parties hereby waive their right to mutuality of remedies.

13. Notices. Wherever any notice or other communication is required or permitted
hereunder, such notice or other communication shall be in writing and shall be delivered by
hand, by nationally recognized overnight express delivery, by U.S. registered or certified mail,
return receipt requested, postage prepaid, or by facsimile or by emailing and scanning to the
addresses set forth below or at such other addresses as are specified by written notice delivered
in accordance herewith:

Seller:

CHENANGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY

ol

with a copy to:

Bond, Schoeneck & King, PLLC
One Lincoln Center
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Syracuse, New York 13202
Attention: Kevin M. Pole

Email:kpole@bsk.com
Buyer:
NORWICH MEADOWS FARMS, LLC
[
1
With a copy to:
Clippinger Law Offices
48 Hale Street
Norwich, New York 13815
Attn:

Notices given hereunder shall be deemed to have been given on the date of personal delivery (or
the first business day thereafter if delivered on a non-business day), three (3) days after the date
of certified mailing, the next business day after being sent by overnight courier, or the same day,
if hand delivered or emailed or faxed if delivered prior to 5pm, or the next business day if
delivered after 5pm. Notices may be deemed properly given if given by and to the attorneys for
the parties.

14, Time Periods. If the final date of any period which is set out in any provision of
this Agreement falls on a Saturday, Sunday or legal holiday under the laws of the United States
or the State of New York, then, in such event, the time of such period shall be extended to the
next day which is not a Saturday, Sunday or legal holiday.

15.  Entire Agreement. This Agreement and the Lease constitutes the entire agreement
between Seller and Buyer, and there are no other covenants, agreements, promises, terms,
provisions, conditions, undertakings, either oral or written, between them concering the
Property other than those herein set forth. No subsequent alteration, amendment, change,
deletion, or addition to the Agreement shall be binding upon Seller or Buyer unless in writing
and signed by both Seller and Buyer.

16.  Choice of Laws. This Agreement shall be governed by the laws of the State of
New York.

17.  Counterparts. This Agreement may be executed in a number of identical
counterparts which, taken together, shall constitute collectively one (1) agreement; but in making
proof of this Agreement, it shall not be necessary to produce or account for more than one such
counterpart.
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18.  Assignment. This Agreement may be assigned by the Buyer to an entity owned or
controlled by it. Notwithstanding any such assignment, Buyer shall remain obligated hereunder
until the date of Closing.

19.  Severability, In the event that any one or more of the provisions of this
Agreement shall be determined to be void or unenforceable by a court of competent jurisdiction
or by law, such determination will not render this Agreement invalid or unenforceable, and the
remaining provisions hereof shall remain in full force and effect.

20.  Attomeys' Fees. In connection with any litigation, including appellate proceedings
arising out of this Agreement, the prevailing party shall be entitled to recover reasonable
attorney's fees, disbursements, and costs. The provisions of this Paragraph 20 shall survive the
Closing or earlier termination of this Agreement.

21.  Lease. From and after the date of this Agreement, the Lease shall remain in full
force and effect. Upon the transfer of title to the Premises from Seller to Buyer, the Lease shall
be deemed terminated (except for those provisions which are expressly intended to survive) and
the Parties agree to cooperate with one another to memorialize such termination.

[Signature Page Follows]

23
15160678.3



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the
day and year first above written.

SELLER

CHENANGO COUNTY INDUSTRIAL
DEVELOPMETN AGENCY

By:
Name:
Title:

BUYER
NORWICH MEADOWS FARMS, LLC
By:

Name:
Title:

24
15160678.3



[ The space above thislineis reserved for recording information]

Recording requested by and document prepared by:

Joyce Friedges

800-444-2929

After recording send to:

Farm Credit Leasing Services Corporation
1665 Utica Ave S, Suite 400

Minneapolis, MN 55416

EASEMENT AND CONVEYANCE AGREEMENT

THIS EASEMENT AND CONVEYANCE AGREEMENT ("Agreement") is entered into as of May
29, 2024, by and among NORWICH MEADOWS FARM, LLC, (Individually and if more than one, collectively,
"Grantor"), in favor of FARM CREDIT LEASING SERVICES CORPORATION ("Grantee" PO Box 16330,
Minneapolis, MN 55416). Grantor is the owner of certain improvements and equipment described on Exhibit A
hereto ("Facility"). The Facility is located on, but is not a part of, certain land more particularly described on
Exhibit B attached hereto ("L and"), which in which Land Grantor maintains a leasehold interest.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and with the intent to be legally bound, the parties agree as follows:

1. Easement. To the extent of its leasehold interest in the Land, Grantor, for
itself and its successors, purchasers, heirs and assigns, hereby grants to Grantee and its representatives,
designees, agents, successors, purchasers and assigns, a perpetual and permanent easement ("Easement") over,
on, across, under, aong and through the Land for the benefit, continued use, possession and enjoyment of
the Facility by Grantee, including but not limited to: (a) pedestrian and vehicular ingress, egress and regress
between the Facility and adjacent public roads; (b) use of wells and water pipes for the benefit of the Facility; (c)
access to, and the installation, maintenance, repair, replacement and removal of utilities benefiting the Facility; (d)
the construction, operation, maintenance, inspection, marketing and/or remova of the Facility; (€) use of the
Property underneath and adjacent to the Facility for support and drainage; and (f) any other use reasonably necessary
for any of the foregoing. The Easement will be exclusive with respect to the uses described in clauses (d) and (€)
above, and will be non-exclusive for all other purposes.

2. Covenants Run with Land The Easement and rights granted pursuant to this Agreement are
permanent, perpetual, and benefit and are appurtenant to the Facility, and the burdens and benefits thereof will run
with Grantor's interest in the Land and with the Facility, respectively.

3. Conveyance of Facility. Grantor hereby grants, bargains, sells and conveys to Grantee and its
successors, purchasers and assigns, title and ownership of and to the Facility, together with improvements, facilities
and all appurtenant installations which constitute a part thereof.

4. Representations. Except to the extent otherwise disclosed in writing by Grantor to Grantee prior to
execution of this Agreement, Grantor represents and warrants that (a) no person or entity has been granted any
rights, title and/or interest in or to all or any portion of the Facility, or has encumbered all or any portion of the
Facility, and (b) Grantor further represents, covenants and warrants that no person or entity has been granted any
interest in the Land that would interfere with the use of the Facility or the Easement granted hereby.
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5. Reserved Rights. Subject to the rights granted to Grantee pursuant to this Agreement, Grantor reserves
to itself, its successors and assigns, all rights appurtenant to and accruing from its leasehold interest in the Land, to
the extent not inconsistent with Grantee's exercise of its rights hereunder.

6. Enforcement. Any costs incurred by the Grantee in enforcing the terms of this Agreement against
Grantor (including, without limitation attorneys fees and costs, and any costs of restoration necessitated by
Grantor's violation of the terms of this Agreement) will be borne by Grantor. Enforcement of the terms of this
Agreement will be at the discretion of Grantee, and any forbearance by Grantee to exercise its rights under this
Agreement in the event of any breach of any term of this Agreement by Grantor will not be deemed or construed to
be awaiver by Grantee of such term or of any subsequent breach of the same or any other term of this Agreement or
of any of Grantee's rights under this Agreement. No delay or omission by Grantee in the exercise of any right or
remedy upon any breach by Grantor will impair such right or remedy or be construed as a waiver. Grantor hereby
waives any defense of laches, estoppel or prescription against Grantee's exercise of its rights hereunder.

7. Costs and Liabilities. Grantor retains all responsibilities and will bear all costs and liabilities of any
kind related to its lease of, operation, upkeep and maintenance of the Land. Grantor will pay before delinquency al
taxes, assessments, fees and charges of whatever description levied on or assessed against the Land by competent
authority (collectively, "Taxes"), including any Taxes imposed upon, or incurred as a result of, this Agreement and
will furnish Grantee with satisfactory evidence of payment upon request. Grantee is authorized (but not obligated)
upon three days' prior written notice to Grantor, to pay on Grantor's behalf any unpaid Taxes in accordance with any
bill, statement or estimate procured from the appropriate authority (and without inquiry into the validity or accuracy
thereof). Grantor will reimburse Grantee, upon demand, for all amounts so paid by Grantee, plus interest accruing
thereon from the date originally paid by Grantor to the date such reimbursement occurs, at a per annum rate equal to
the lesser of (a) 5% plus the then-current prime rate (as set forth in The Wall Street Journal), or (b) the maximum
rate permitted by applicable law.

8. HoldHarmless Grantor will hold harmless, indemnify and defend Grantee and its members, directors,
officers, employees, agents and contractors and the heirs, personal representatives, successors and assigns of each of
them (collectively "Indemnified Parties’ from and against all liabilities, penalties, costs, losses, damages, expenses,
causes of action, claims, demands or judgment, including, without limitation, reasonable attorneys fees, arising from
or in any way connected with: (a) injury to or the death of any person or physical damage to any property, resulting
from any act, omission, condition or other matter related to or occurring on or about the Land, regardless of cause,
unless due solely to the gross negligence of any of the Indemnified Parties; (b) the obligation to pay Taxes; and (c)
the existence or administration of this Agreement. Grantor's obligations under this Section will survive termination
of this Agreement.

9. Intention of the Parties The Facility is and will remain real property and the ownership of the Facility
by Grantee will not constitute a severance or the transformation of the Facility to personalty.

10. Termination. Except to the extent otherwise provided herein, the party's rights and obligations under
this Agreement will continue through the useful life of the Facility, until Lessee takestitle to the Facility pursuant to
this Lease Agreement (and neither Lessor nor any of its successors or assigns retain any interest in the Facility), or
Lessor (or its successors or assigns) completely removes the Facility from the Premises.

11 General. If any provision of this Agreement, or the application therefore to any person or
circumstance, is found to be invalid, the remainder of the provisions of this Agreement, or the application of such
provision to other persons or circumstances, will not be affected thereby. This Agreement sets forth the entire
agreement of the parties with respect to the Agreement and supersedes all prior discussions, negotiations,
understandings or agreements relating to the Agreement, all of which are merged herein. No modification or
amendment to Agreement will be valid or binding unless contained in an amendment duly executed by al parties
hereto. Nothing contained in this Agreement will result in a forfeiture or reversion of Grantor's title in any respect.
This Agreement will be binding upon, and inure to the benefit of, the parties hereto and their respective personal
representatives, heirs, successors and assigns. The captions in this Agreement have been inserted solely for
convenience of reference and are not a part of this Agreement and will have no effect upon construction or
interpretation. This Agreement may be executed in counterparts, each of which shall constitute an original, but al of
which when taken together shall constitute a single contract. Execution and delivery of a counterpart of this
Agreement by facsimile, email or other electronic method will be as effective as manual execution and delivery of
the original. Without giving effect to the principles of conflict of laws, this Agreement and the rights and obligations
of the parties hereunder will be governed by the Laws of the state in which the Facility is located, except to the
extent governed by federal law.
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IN WITNESS WHEREOF, the Grantor has caused this instrument to be executed and its name to be
affixed hereto as of the day and year first above written.

GRANTOR: NORWICH MEADOWSFARM, LLC
Zaid | Kurdieh M ember

Signature Name Title

GRANTEE: FARM CREDIT LEASING SERVICES CORPORATION
By:

Sgnature Name Title
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Notary Acknowledgment

State of New York )
) ss.
County of )
On the day of in the year 2024 before me, the undersigned, personally appeared
Zaid I Kurdich , 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.

NOTARY PUBLIC

Printed Name:

My Commission Expires:




EXHIBIT A
Description of Facility

The Facility will include the facility described below, and all repairs, additions, accessories, enhancements,
substitutions, replacements and accessions incorporated into or attached to the Facility, whether or not furnished by
aVendor (as defined in the Lease) now or in the future, all of which will be subject to the terms of the Lease as if
originally leased hereunder and will automatically become Lessor's property free of al liens and encumbrances and
without any additional compensation or consideration of any kind paid to or otherwise benefiting L essor.

Description of the Facility:

One (1) 2024 Custom 60" x 100" Building w/ 20" Overhang together with all fixtures, attachments,
components and accessories.
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EXHIBIT B

Description of Land

The following property in the County of Chenango, State of NY':

ALL THAT TRACT OR PARCEL OF LAND situate at New Y ork State Route 12, Town of North Norwich,
Chenango County, New Y ork State, bounded and described as follows: BEGINNING at 5/8" steel rod set with atag
(hereinafter called a survey market) S00° 11'10" E, 418.71 feet from New Y ork State Route 12, County Highway
23 centerline intersection. Thence along the remaining lands of Norwich Eaton Pharmaceutical: awholly owned
subsidiary of The Procter and Gamble Company as recorded in the Chenango County Clerk's Office in Liber 609 of
Deeds at Page 38 the following seven (7) courses: S 70° 32' 40" E, 117.24 feet to asurvey marker S 70° 32' 40" E,
185.94 feet to asurvey marker S63° 32' 47" E, 429.74 feet to asurvey marker S 80° 22' 29" E, 533.14 feet to a
survey marker S 80° 22' 29" E, 100.00 feet to apoint in Fly Creek S41° 11' 08" W, 25.84 feet to apoint in Fly
Creek S63° 50" 44" W, 124.78 feet to a point and proceeding along the west bank of the Chenango River the
following six (6) courses: S84° 11' 15" W, 94.81 feet to apoint S 28° 49' 37" W, 117.77 feet to apoint S 04° 55'
25" W, 144.45 feet to apoint S11° 54' 17" E, 136.44 feet to apoint S 22° 35' 34" E, 153.34 feet to apoint S 38° 08'
27" E, 175.97 feet to a point and proceeding along the remaining lands of the aforesaid Norwich Eaton
Pharmaceuticals, Inc. as recorded in the Chenango County Clerk's Officein Liber 609 of Deeds at Page 38 in the
following eight (8) courses: S 04° 21' 00" W, 26.15 feet to asurvey marker S 04° 21' 00" W, 285.85 feet to a survey
marker S 13° 35' 45" W, 195.22 feet to asurvey marker S 18° 02' 06" W, 234.27 feet to asurvey marker S48° 14'
22" W 200.29 feet to a survey marker N 85° 47' 41" W, 957.89 feet to asurvey marker N 04° 17" 12" E, 349.51 feet
to a survey marker N 49° 57' 15" W, 274.40 feet to a survey marker Thence along the east boundary of New Y ork
State Route 12, (State Highway 5121) as shown on Map 43 as Parcel 172 filed in the New Y ork State Department of
Transportation in Oxford, New Y ork, the following seven (7) courses: N 17° 37' 24" E, 221.51 feet to apoint N 23°
07' 06" E, 118.90 feet to apoint N 14° 15' 53" E, 303.97 feet to apoint N 05° 16' 29" E 400.01 feet to a point N 00°
12' 10" E, 215.75 feet to apoint N 18° 16' 34" E, 257.89 feet to apoint N 13° 45' 41" E, 109.56 feet to a point Being
a portion of the premises conveyed by Morton-Norwich Products, Inc. to Norwich Eaton Pharmaceuticals, Inc., a
wholly owned subsidiary of The Procter and Gamble Company by deed dated June 9, 1982 and recorded in the
Chenango County Clerk's Office on June 10, 1982 in Book 609 of Deeds at page 38.
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_LANDOWNER CONSENT

This LANDOWNER CONSENT (this "Consent") is entered as of May 29, 2024, between
CHENANGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY ("Landowner") in favor of FARM
CREDIT LEASING SERVICES CORPORATION, a federally chartered instrumentality of the United States of
America ("FCL") and the undersigned Grantor/ Lessee Parties.

1 Background. This Consent is attached to an Easement and Conveyance Agreement ("Easement")
pursuant to which the grantor thereunder has, among other things, granted an easement to FCL affecting certain land
described more particularly in the Easement ("Land") for purposes related to a facility more particularly described
in the Easement ("Facility"). Landowner is owner of the Land, and after giving effect to the Easement, FCL is
the owner of the Facility.

2. Consent and Release. Landowner consents to the Easement. Furthermore, Landowner agrees that in
the event of any termination of its lease of the Land to Grantor/Lessee, it will be bound to the terms of the
Easement as if it were the direct signatory thereof. Landowner agrees that it has and will have no lien or other
interest of any kind on or in the Facility. Landowner hereby releases and quitclaims to FCL any ownership interest,
lien, security interest, or other interest it may have in the Facility.

3. Modification of Easement. Landowner agrees that the parties to the Easement may extend, amend
and/or modify its terms without the consent of, or notice to, Landowner; provided, however, that Landowner's
approval will be required. (such approval not to be unreasonably withheld), for any such modification that
materialy increases the physical burden of the Easement on the Land or materially expands the definition of the
Facility.

4, Expiration. This Agreement will expire and be of no further effect when (and only when) the
Easement Agreement is terminated and title to the Facility is transferred from FCL to Grantor or Lessee.

5. Successors and Assigns. This Agreement binds Landowner, its successors and assigns, and will
inure to the benefit of FCL, its successors and assigns. FCL may assign or convey any of its interests under the
Easement to any other party without affecting the enforceability of this Consent or FCL's rights hereunder.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed and their names to
be affixed hereto the day and year first above written.

Landowner: CHENANGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY

Sgnature Name Title
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Notary Acknowledgment

State of New York )
) ss.
County of )
On the day of in the year 2024 before me, the undersigned, personally appeared

Chenango County Industrial Development Agency , 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.

NOTARY PUBLIC

Printed Name:

My Commission Expires:




RESOLUTION OF THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT AGENCY AUTHORIZING
THE AGENCY TO EXECUTE A LANDOWNER CONSENT
IN FAVOR OF FARM CREDIT LEASING SERVICES
CORPORATION RELATING TO AN EASEMENT GRANTED
BY NORWICH MEADOWS FARM, LLC TO FARM CREDIT
LEASING SERVICES CORPORATION

WHEREAS, Norwich Meadows Farm, LLC (“Norwich Meadows”) and the
Chenango County Industrial Development Agency (the “Agency”) entered into a certain
Amended and Restated Lease dated as of January 27, 2023 (the “Lease”) relating to
certain real property located at the Earl B. Business Park consisting of approximately
44 .54+ acres of land and more particularly described in the Lease (the “Property”); and

WHEREAS, pursuant to the terms of the Lease, Norwich Meadows has an option
to purchase the Property (the “Option”); and

WHEREAS, Norwich Meadows has requested that the Agency execute a certain
Landowner Consent, the form of which is attached hereto, in connection with a certain
easement that Norwich Meadows’ lender, Farm Credit Leasing Services Corporation
(the “Lender”), is requiring in connection with the financing of Norwich Meadows’
development of the Property;

WHEREAS, as inducement for the Agency to execute the Consent, Norwich
Meadows has indicated that it plans to exercise its Option to purchase the Property
simultaneously with the Agency’s execution of the Consent.

NOW, THEREFORE, BE IT RESOLVED by the County of Chenango Industrial
Development Agency (a majority of the members thereof affirmatively concurring) that:

Section 1.  The Agency hereby finds and determines that it is desirable and in
the public interest for the Agency to sign the Consent to allow Norwich Meadows to
proceed with its development of the Property and simultaneously have Norwich
Meadows exercise its Option to purchase the Property.

Section 2. In consequence of the foregoing, the Agency is hereby authorized
to execute the Consent in substantially the form attached hereto.

Section 3. The form and substance of the Consent, which is attached hereto is
hereby approved, subject to review and approval by Agency counsel.

Section4. The Chairman, Vice Chairman, or President & CEO are hereby
authorized, on behalf of the Agency, to execute and deliver the Consent, in substantially
the form attached hereto to be approved by Agency counsel. The execution thereof by
the Chairman, Vice Chairman, or President & CEO shall constitute conclusive evidence
of such approval.
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Section 5.  Upon the exercise of the Option to purchase by Norwich Meadows,
the Chairman, Vice Chairman, or the President & CEO are each authorized, on behalf
of the Agency and with and in the opinion of Agency counsel (i) to execute the purchase
agreement by and between Norwich Meadows and the Agency substantially in the form
that is attached to the Lease; (ii) take any and all actions which are required pursuant to
the Agency’s Property Disposition Policy or by any applicable law in furtherance of
consummating the transaction pursuant to said purchase and sale agreement.

Section 6. The Chairman, Vice Chairman or President & CEO of the Agency
are hereby authorized and directed (i) to distribute copies of this resolution to the

Norwich Meadows and (ii) to do such further things or perform such acts as may be
necessary or convenient to implement the provisions of the foregoing resolutions.

Section 7.  These resolutions shall take effect immediately.
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STATE OF NEW YORK )
. 8S.:
COUNTY OF CHENANGO)

I, the undersigned Secretary of the County of Chenango Industrial Development
Agency DO HEREBY CERTIFY THAT:

| have compared the foregoing copy of a resolution of the County of Chenango
Industrial Development Agency (the “Agency”), with the original thereof on file in the
office of the Agency, and that the same is a true and correct copy of such resolution and
of the proceedings of the Agency in connection with such matter.

Such resolution was passed at a meeting of the Agency duly convened in public
session on August 21, 2024 at 8:00 a.m., local time, at Norwich, New York which the
following members were:

Members Present:

Staff Present:

Others Present:

The question of the adoption of the foregoing resolution was duly put to vote,
which resulted as follows:

Voting Aye Voting Nay

and, therefore, the resolution was declared duly adopted.

The exhibits are in substantially the form presented to and approved at such
meeting.
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| FURTHER CERTIFY that (i) all members of the Agency had due notice of said
meeting, (ii) the meeting was open for the public to attend and public notice of the date,
time and location for the meeting was duly given, (iii) the meeting in all respects was
duly held, and (iv) there was a quorum present throughout the meeting.

IN WITNESS WHEREOF, | have hereunto set my hand this _ day of
, 2024,

Secretary
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