AGENCY PROJECT AGREEMENT

THIS AGREEMENT is made as of the /3 i day of J / ;

Yy 0 /A , 2018, by and between the
Tompkins County Industrial Development Agency, a public benefit corporation of the State of New York,
having its offices at 401 East State Street, Suite 402B, Ithaca, New York 14850 (the “Agency’) and Organic
Nature LLC, a limited liability company duly formed and validly existing pursuant to the laws of the State

of New York, with a business address of 330 East 14" Street, Elmira Heights, New York 14903 (the
“Company™).

WITNESSETH:

WHEREAS, the Agency was created by Section 895 of the General Municipal Law of the State of
New York pursuant to Title 1 of Article 18-A of the General Municipal Law of the State of New York
(collectively, the “Act™) as a body corporate and politic and as a public benefit corporation of the State of
New York, and is authorized and empowered to provide financial assistance to “Projects” (as defined in the
Act), to acquire facilities or properties, and to lease same to the Company upon such terms and conditions
as the Agency may deem advisable, for the purpose of promoting industry and developing trade by inducing

manufacturing, industrial, warehousing, research, recreation and commercial enterprises to locate or remain
in the State; and

WHEREAS, the Company desires to acquire an approximately 1.33-acre parcel of land located at 770
Cascadilla Street in the City of Ithaca, Tompkins County, New York (currently designated as tax parcel
number 43.-2-5.22) (the “Land”); to demolish an existing warehouse thereon, and to acquire, construct and
equip thereon 148 parking spaces; the renovation of an existing 30,000-square-foot building to add
approximately 5,000 square feet of space; and the construction and equipping of the resulting approximately
35,000-square-foot building for a 16,500-square-foot organic grocery store, café seating for 60, storage,

receiving, commissary kitchen and events space, and administrative offices (hereinafter called the “Project”);
and

WHEREAS, the Agency has determined that the provision of financial assistance for the Project
Facility by the Agency and the leasing thereof by the Agency to the Company will not result in the removal
of an industrial or manufacturing plant, facility or other commercial activity of the Company from one area
of the State to another area of the State nor result in the abandonment of one or more commercial or
manufacturing plants or facilities of the Company located within the State; and the Agency has found that,
based on the Company’s application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing such other
plant or facility to a location outside the State and/or is reasonably necessary to preserve the competitive
position of the Project occupants in their respective industries; and

WHEREAS, by Resolution dated July 12, 2018 (the “Resolution™), the Agency authorized the
Company to act as its agent for the purposes of acquiring, constructing and equipping the Project as set forth
above, subject to the Company entering into this Agency Project Agreement; and

WHEREAS, the Agency approved the following financial assistance to the Company, as set forth in
the Resolution: a sales tax exemption not to exceed $476,396.00 on up to $5,954,959.00 of purchases and
rentals related to the acquisition, construction and equipping of the project that would otherwise be subject
to New York State and local sales and use tax; a seven-year schedule of partial real property tax abatements
through the Payment-in-Lieu-of-Tax Agreement (“PILOT Agreement’); and a partial mortgage tax exemption
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for up to $9,000,000.00 of financing related to the project; and

WHEREAS, the Agency purpose to be achieved by providing the financial assistance to the Company
is as follows, as set forth in the Resolution: to induce the Company to develop the Project, thereby furthering
the purposes of the Agency as set forth in the Act;

NOW, THEREFORE, in consideration of the covenants herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is mutually agreed as follows:

1. Scope of Agency. The Company hereby agrees to limit its activities as agent for the Agency under
the authority of the Resolution to acts reasonably related to the acquisition, construction and
equipping of the Project. The right of the Company to act as agent of the Agency shall expire on July
31, 2020, unless extended as contemplated by the Resolution.

2 Representations and Covenants of the Agency. Based upon the statements, representations and

undertakings of the Company regarding the Project Facility and subject to the conditions set forth
herein, the Agency agrees as follows:

a. Upon satisfactory completion of the conditions precedent set forth herein and in the
Resolution and the satisfactory completion of such additional acts and reviews as the Agency
may deem appropriate, the Agency will adopt, or cause to be adopted, such proceedings and
authorize the execution of such documents as may be necessary or advisable for (i) the
acquisition, construction and equipping of the Project Facility, and (ii) the subleasing of the
Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory
to the Agency and the Company.

b. The Agency will enter into an agreement to lease the Project Facility to the Company (the
“Leaseback Agreement”). The Company shall be entitled to terminate the Leaseback
Agreement pursuant to the terms as shall be prescribed in the Leaseback Agreement subject
to conditions, if any, agreed upon by the Agency and the Company. The Leaseback
Agreement shall contain all provisions required by law and such other provisions as shall be
mutually acceptable to the Agency and the Company and, to the extent it may be applicable,
the mortgage holder.

v The Agency will take or cause to be taken such other acts and adopt such further proceedings
as may be required to implement the aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3. Representations and Covenants of the Company. Based upon the statements, representations and
undertakings of the Agency herein and in the Resolution and subject to the conditions set forth herein
and in the Resolution, the Company agrees as follows:

a. The Company is a limited liability company duly formed and validly existing under the laws
of the State of New York, has the authority to enter into this Agreement, and has duly
authorized the execution and delivery of this Agreement.

b. Neither the execution and delivery of this Agreement, the consummation of the transactions
contemplated hereby, nor the fulfillment of or compliance with the provisions of this
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Agreement will conflict with or result in a breach of any of the terms, conditions or provisions
of any restriction or any agreement or instrument to which the Company is a party or by which
it is bound, or will constitute a default under any of the foregoing, or result in the creation or

imposition of any lien of any nature upon any of the property of the Company under the terms
of any such instrument or agreement.

C. There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by
any court, public board or body pending or, to the knowledge of the Company, threatened
against or affecting the Company, to which the Company is a party, an in which an adverse
result would in any way diminish or adversely impact on the Company’s ability to fulfill its
obligations under this Agreement.

d. The Company hereby accepts the appointment made by the Agency in the Resolution to be
the true and lawful agent of the Agency to (i) acquire, construct and equip the Project Facility
and (ii) make, execute, acknowledge and deliver any contracts, orders, receipts, writings and
instructions, as the stated agent of the Agency, and in general to do all things which may be
requisite or proper for completing the Project Facility, all with the same powers and the same
validity as the Agency could do if acting on its own behalf. The Company agrees not to take
title to any property as agent for the Agency until the Leaseback Agreement and PILOT
Agreement have been executed and delivered.

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

£ The Company agrees to execute with the Agency the PILOT Agreement in accordance with
the request of the Company submitted to the Agency and agreed to by the Agency in the
Resolution.

g. The Company will, to the extent deemed by it to be necessary or desirable, enter into a

contract or contracts for the acquisition, construction and equipping of the Project Facility
(including any necessary contracts for the leasing of real property necessary or useful in said
Project Facility), and, on the terms and conditions set forth in a certain lease agreement
between the Company and the Agency, entered into concurrently herewith (the “Lease
Agreement”) and the Leaseback Agreement, it will lease the Project Facility to the Agency.

h. Contemporaneously with the lease of the Project Facility to the Agency, the Company will

enter into the Leaseback Agreement with the Agency containing, among other things, the
terms and conditions described in section 2.b. above and such other financing agreements,
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indentures, guaranties, and related agreements as shall be necessary or appropriate so that the
Company will be obligated to pay to or for the account of the Agency sums sufficient to pay
the principal and interest of the note and mortgage.

i. The Company shall not permit to stand, and will, at its own expense, take all steps reasonably
necessary to remove (or bond the same if acceptable to the Agency and its counsel), any
mechanics® or other liens against the Project Facility for labor or materials furnished in
connection with the acquisition, construction and equipping of the Project Facility. The
Company shall forever defend, indemnify and hold the Agency, its members, officers,
employees and agents, and anyone for whose acts or omissions the Agency or any of them
may be liable, harmless from and against any costs, losses, expenses, claims, damages and
liabilities of whatever kind or nature arising, directly or indirectly, out of or based on labor,
services, materials and supplies, including equipment, ordered or used in connection with the
acquisition, construction and equipping of the Project Facility or arising out of any contract
or other arrangement therefor (and including any expenses incurred by the Agency in
defending any claims, suits or actions which may arise as a result of any of the foregoing),
whether such claims or liabilities arise as a result of the Company acting as agent for the
Agency pursuant to this Agreement or otherwise. The foregoing indemnities shall apply
notwithstanding the fault or negligence on the part of the Agency, or any of its respective
members, directors, officers, agents or employees and irrespective of the breach of a statutory
obligation or the application of any rule of comparative or apportioned liability, except that
such indemnities will not be applicable with respect to willful misconduct or gross negligence
on the part of the Agency or any other person or entity to be indemnified, or actions of the
persons to be indemnified that are outside of the scope of their duties on behalf of the Agency.

J: The Company shall forever defend, indemnify and hold harmless the Agency, its members,
officers, employees and agents, and anyone for whose acts or omissions the Agency or any
of them may be liable, from and against all claims, causes of action, liabilities and expenses
howsoever arising for loss or damage to property or any injury to or death of any person
(including, without limitation, death of or injury to any employee of the Company) that may
occur subsequent to the date hereof by any cause whatsoever in relation to the Project Facility,
including the failure to comply with the provisions of section 3.f. above, or arising, directly
or indirectly, out of the ownership, construction, acquisition, operation, maintenance, repair
or financing of the Project Facility, and including, without limitation, any expenses incurred
by the Agency in defending any claims, suits or actions which may arise as a result of the
foregoing.

k. The defense and indemnities provided for in this section 3 shall apply whether or not the
claim, liability, cause of action or expense is caused or alleged to be caused, in whole or in
part, by the activities, acts, fault or negligence of the Agency, its members, officers,
employees and agents, anyone under the direction and control of any of them together the
Agency’s “affiliates”, or anyone for whose acts or omissions the Agency or any of them may
be liable, and whether or not based upon the breach of a statutory duty or obligation or any
theory or rule of comparative or apportioned liability, subject only to any specific prohibition
relating to the scope of indemnities imposed by statutory law.

L. The Company agrees that, as agent for the Agency or otherwise, it will comply with all the
requirements of all federal, state and local laws, rules and regulations of whatsoever kind and
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howsoever denominated applicable to the Agency and/or the Company with respect to the
Project Facility, the acquisition, construction and equipping thereof, and the operation and
maintenance of the Project Facility. Every provision required by law to be inserted herein
shall be deemed to be set forth herein as if set forth in full; and upon the request of either
party, this Agreement shall be amended to specifically set forth any such provision or
provisions. The Company shall defend, indemnify and hold the Agency harmless from any
liability or expenses resulting from any failure by the Company to comply with the provisions
of this section 3.j.

m. The Company covenants that the Project will comply in all respects with all environmental
laws and regulations, and, except in compliance with environmental laws and regulations, (i)
that no pollutants, contaminants, solid wastes, or toxic or hazardous substances will be stored,
treated, generated, disposed of, or allowed to exist at the Project except in compliance with
all material applicable laws, (ii) the Company will take all reasonable and prudent steps to
prevent an unlawful release of hazardous substances at the Project or onto any other property,
(iii) that no asbestos will be incorporated into or disposed of at the Project; (iv) that no
underground storage tanks will be located at the Project, and (v) that no investigation, order,
agreement, notice, demand or settlement with respect to any of the above is threatened,
anticipated, or in existence. The Company, upon receiving any information or notice contrary
to the representations contained in this section, shall inmediately notify the Agency in writing
with full details regarding the same. The Company hereby releases the Agency from liability
with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its executive
director, directors, members, officers, employees, agents, representatives, successors and
assigns from and against any and all claims, demands, damages, costs, orders, liabilities,
penalties, and expenses (including reasonable attorney’s fees) related in any way to any
violation of the covenants or failure to be accurate of the representations contained in this
section. In the event the Agency in its reasonable discretion deems it necessary to perform
due diligence with respect to any of the above, or to have an environmental audit performed
with respect to the Project, the Company agrees to pay the expenses of same to the Agency
upon demand, and agrees that upon failure to do so, its obligation for such expenses shall be
deemed to be additional rent.

n. The Company agrees that, as agent for the Agency or otherwise, to the extent that such
provisions of law are in factapplicable (without creating an obligation by contract beyond that
which is created by statute), it will comply with the requirements of Section 220 of the Labor
Law of the State of New York, as amended.

0. The Company agrees that, as agent for the Agency and for all other purposes, it shall annually
file statements with the New York State Department of Taxation and Finance, on forms and
in such manners as prescribed by the Commissioner of Taxation and Finance, as to the value
of all sales and use exemptions claimed by the Company or its agents, including, but not
limited to, operators of the Project Facility and consultants or subcontractors of the Company,
under the authority granted pursuant to Section 874(8) of the General Municipal Law. The
penalty for failure to file such statement shall include, without limitation, removal by the
Agency of the Company’s authority to act as an agent of the Agency.

p. The Company agrees to cooperate with the Agency to (1) ensure compliance with section 858-
b ofthe General Municipal Law and (2) prepare reports required to be prepared by the Agency
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.

pursuant to section 859 of the General Municipal Law.

The Company will take such further action and adopt such further proceedings as may be
required to implement its aforesaid undertakings or as it may deem appropriate in pursuance
thereof.

If it should be determined that any State or local sales or compensatory use taxes are payable
with respect to the acquisition, purchase or rental of machinery or equipment, materials or
supplies in connection with the Project Facility, or are in any manner otherwise payable
directly or indirectly in connection with the Project Facility, the Company shall pay the same
and defend and indemnify the Agency from and against any liability, expenses and penalties
arising out of, directly or indirectly, the imposition of any such taxes.

The Agency encourages the Company to use an open bidding process for construction
contracts; to give opportunities for employment in the construction of the Project to persons
residing in Tompkins County, New York; and to award contracts for work in connection with
the Project to eligible business concerns which are located in, or owned in substantial part by
persons residing in, Tompkins County, New York.

The Company commits to the following investment amount: $14,761,998.00

The Company states that the current number of jobs it provides is 0 (Project tenant provides
240) and projects that the Project will result in the creation of the following number of jobs:
40 (by Project tenant).

The Company makes the following commitment regarding the use of local labor: comply
with the Agency’s Local Labor Utilization Policy.

The Company shall provide a certified statement and documentation annually, containing the
following information, and such other information required by the Agency:

i The number of full time equivalent (“FTE”) jobs retained and/or created as a result of
the financial assistance, by category, including FTE independent contractors or
employees of independent contractors that work at the project location;

il. That the salary and fringe benefit averages or ranges for categories of jobs retained
and jobs created that were provided in the application are still accurate, and if it is not
still accurate, a revised list of salary and fringe benefit averages or ranges for
categories of jobs retained and/or jobs created.

In accordance with Section 875(3) of the New York General Municipal Law, the Company
covenants and agrees that, if it receives New York State and local sales and use tax exemption
benefits (“sales and use tax exemption benefits™) from the Agency, and it is determined that:
(1) the Company is not entitled to the sales and use tax exemption benefits; (ii) the sales and
use tax exemption benefits are in excess of the amounts authorized by the Agency to be taken
by the Company; (iii) the sales and use tax exemption benefits are for property or services not
authorized by the Agency as part of the Project; or (iv) the sales and use tax exemption
benefits are taken in cases where the Company fails to comply with a material term or
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condition to use property or services in the manner approved by the Agency in connection
with the Project, then the Company will (i) cooperate with the Agency in its efforts to recover
or recapture any sales and use tax exemption benefits, and (ii) promptly pay over any such
amounts to the Agency that the Agency demands in connection therewith. The Company
further understands and agrees that in the event that the Company fails to pay over such
amounts to the Agency, the New York State Tax Commissioner may assess and determine
New York State and local sales and use taxes due from the Company, together with any
relevant penalties and interest due on such amounts.

y. The Company further covenants and agrees that the purchase of goods and services relating
to the Project and subject to New York State and local sales and use taxes are estimated in
amount up to $5,954,959.00, and, therefore, the value of the sales and use tax exemption
benefits authorized and approved by the Agency cannot exceed $476,396.00.

Z, The Company will receive an abatement of a portion of the mortgage recording tax, in the
amount of one-quarter of one percent of the total amount of the mortgage (for example, if the
Company borrows $45,000,000.00, the amount of the mortgage tax that will be abated is
$112,500.00). The Company will make a payment at closing in lieu of the remaining portion

of the mortgage recording tax, in the amount of three-quarters of one percent of the total
amount of the mortgage.

4. Payments in Lieu of Taxes (“PILOT" payments): The parties are contemplating that the Agency and
the Company will enter into a payment-in-lieu-of-tax agreement (the “PILOT Agreement”). The
Company will make PILOT payments as set forth in the PILOT Agreement. The estimated dates
when PILOT payments are to be made and the estimated amounts to be paid to each affected taxing
jurisdiction, or a formula by which the amounts will be calculated, are as follows: see Exhibit A
attached hereto.

5. Suspension or discontinuance of financial assistance; return of all or part of financial assistance: The
Company shall be subject to discontinuance of financial assistance and the return of all or part of the

financial assistance provided by the Agency as set forth in the Agency Recapture Policy incorporated
herein by reference.

6. Hold Harmless Provision. The Company hereby releases the Agency from, agrees that the Agency
shall not be liable for, and agrees to indemnity, defend and hold the Agency and its executive director,
directors, officers, members, employees, agents (except the Company), representatives, successors
and assigns harmless from and against any and all (i) liability for loss or damage to property or injury
to or death of any and all persons that may be occasioned by any cause whatsoever pertaining to the
Project or arising by reason of or in connection with the occupation or the use thereof or the presence
on, in or about the Project or breach by the Company of this Agreement or (ii) liability arising from
or expense incurred by the Agency’s financing, rehabilitating, renovation, equipping, owning and
leasing of the Project, including without limitation the generality of the foregoing, all causes of action
and reasonable attorney’s fees and any other expenses incurred in defending any suits or actions
which may arise as a result of any of the foregoing. The foregoing indemnities shall apply
notwithstanding the fault or negligence on the part of the Agency, or any of its respective members,
directors, officers, agents or employees and irrespective of the breach of a statutory obligation or the
application of any rule of comparative or apportioned liability, except that such indemnities will not
be applicable with respect to willful misconduct or gross negligence on the part of the Agency or any
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other person or entity to be indemnified.

7 Insurance Required. Effective as of the date hereof and until the Agency consents in writing to a
termination, the Company shall maintain or cause to be maintained insurance against such risks and
for such amounts as are customarily insured against by businesses of like size and type paying, as the

same become due and payable, all premiums in respect thereto, including, but not necessarily limited
to:

a. Insurance against loss or damage by fire, lightning and other casualties, with a uniform
standard extended coverage endorsement, such insurance to be in an amount not less than the
full replacement value of the Project, exclusive of excavations and foundations, as determined
by a recognized appraiser or insurer selected by the Company or (ii) as an alternative to the
above requirements (including the requirements of periodic appraisal), the Company may
insure the Project under a blanket insurance policy or policies covering not only the Project
but other properties as well.

b. Worker’s Compensation insurance, disability benefits insurance, and each other form of
insurance which the Agency or the Company is required by law to provide, covering loss
resulting from injury, sickness, disability or death of employees of the Company who are
located at or assigned to the Project.

G. Insurance against loss or losses from liabilities imposed by law or assumed in any written
contract and arising from personal injury and death or damage to the property of others caused
by any accident or occurrence on account of personal injury, including death resulting
therefrom, and $1,000,000 per accident or occurrence on account of damage to the property
of others, excluding liability imposed upon the Company by any applicable worker’s
compensation law; and a blanket excess liability policy in the amount not less than
$3,000,000, protecting the Company against any loss or liability or damage for personal injury
or property damage.

8. Additional Provisions Regarding Insurance.

a. All insurance required by section 7.a. hereof shall name the Agency as a named insured and
all other insurance required by section 7 shall name the Agency as an additional insured. All
insurance shall be procured and maintained in financially sound and generally recognized
responsible insurance companies selected by the Company and authorized to write such
insurance in the State of New York. Such insurance may be written with deductible amounts
comparable to those on similar policies carried by other companies engaged in businesses
similar in size, character and other respects to those in which the Company is engaged. All
policies evidencing such insurance shall provide for (i) payment of the losses of the Company
and the Agency as their respective interests may appear, and (ii) at least thirty (30) days’ prior
written notice of the cancellation thereof to the Company and the Agency.

b. All such policies of insurance, or a certificate or certificates of the insurers that such insurance
is in force and effect, shall be deposited with the Agency prior to the commencement of the
Project. Prior to expiration of any such policy, the Company shall furnish the Agency
evidence that the policy has been renewed or replaced or is no longer required by this
Agreement.
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0. Errors and Omissions; Compliance. In consideration for the assistance provided to the Company by
the Agency, the Company agrees, if requested by Agency, to fully cooperate and execute and/or re-
execute any document that should have been signed at or before the closing of the transaction
described in this Agreement, or a corrected or modified version of any such documents, where the
document was inadvertently not executed at or before the closing, or the version executed at or before
the closing contained any typographical, clerical or mathematical error, or erroneously contained or
omitted any provision that does not conform with the statutory authority and established policies of
the Agency.

10. General Provisions.

a. This Agreement shall take effect as of the date of execution hereof by the Agency and the
Company and shall remain in effect until the Lease Agreement and Leaseback Agreement
become effective. It is the intent of the Agency and the Company that this Agreement be

superseded in its entirety by the Lease Agreement and Leaseback Agreement, except for the
indemnities contained herein, which shall survive.

b. It is understood and agreed by the Agency and the Company that the execution of the
Leaseback Agreement and related documents are subject to (i) obtaining all necessary
governmental approvals, (ii) approval of the Company, (iii) approval by the members of the
Agency, (iv) determination of the environmental impact of the Project Facility by the Agency
and compliance with the State Environmental Quality Review Act, (v) agreement between the
Agency, the Company, and any mortgagee or other financial institution or agency involved
with the financing of the construction of the building of the Project Facility of mutually
acceptable terms and conditions for the Leaseback Agreement and other documentation
required in this transaction, (vi) the condition that there is no change in New York State Law
which prohibits or limits the Agency from fulfilling its obligations and commitment as herein
set forth, and (vii) payment by the Company of the Agency’s fee and expenses.

c. Iffor any reason the Leaseback Agreement is not executed and delivered on or before twenty-
four (24) months from the date hereof, the provisions of this Agreement (other than the
provisions of sections 3.j., 3.n., 3.p., 3.q., and 3.r. above, which shall survive) shall, unless
extended by agreement of the Agency and the Company, terminate and be of no further force
or effect, and following such termination neither party shall have any rights against the other
party except:

i The Company shall pay the Agency for all expenses which were authorized by the
Company and incurred by the Agency in connection with the acquisition, construction
and equipping of the Project Facility;

ii. The Company shall assume and be responsible for any contracts for construction or
purchase of the equipment entered into by the Agency at the request of or as agent of
the Company in connection with the Project Facility; and

1. The Company will pay the direct out-of-pocket expenses of members of the Agency

and counsel for the Agency incurred in connection with the Project Facility and will
pay the reasonable fees of counsel for the Agency for legal services relating to the
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Project Facility and the proposed construction thereof.

I1.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original but which together shall constitute a single instrument.

12. All notices, claims and other communications hereunder shall be in writing and shall be deemed to be
duly given if personally delivered or mailed first class, postage prepaid, as follows:

To the Agency: Tompkins County Industrial Development Agency
401 East State Street, Suite 402B
Ithaca, New York 14850

With a copy to: Mariette Geldenhuys, Attorney and Mediator
401 East State Street, Suite 306
Ithaca, New York 14850

To the Company: Organic Nature LLC
330 East 14™ Street
Elmira Heights, New York 14903

With a copy to:

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

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

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written.

Tompkins County Industrial Development Organic Nature.LLC
Agency

Name: Heather D. McDaniel
Title: Administrative Director
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CERTIFICATION

Je—?ﬁ/fﬂ- Eﬂtj;,w-j[;//&m ,the/a ddu q,:.[,- ﬂiwgﬂ' Q »~ of Organic Nature LL.C, hereby certifies under penalty
of perjury that the Company is in substantial compliance with all local, state and federal tax, worker
protection and environmental laws, rules and regulations.

Organ LC |
pue__ 41216 <

By:

o e ( IT A B g
C{D /M‘;-:Mjrmﬁ

em bé,—
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EXHIBIT A

Payment-in-Lieu-of-Tax (“PILOT”) Agreement standard abatement schedule
(not subject to meeting environmental requirements)

As long as the Land and improvements thereon are leased to the Agency and, therefore, exempt from general
real property taxation, the Company agrees to pay annually to such Taxing Jurisdictions, i.e., the City of
Ithaca, the County of Tompkins, and the Ithaca City School District (or cause any mortgagee to release any
escrow for payments hereunder annually to such Taxing Jurisdiction), as a payment in lieu of general real
property taxes respecting such premises:

(i) an amount equal to 100% of the real property taxes which would be due for said premises but for
record ownership by the Agency (but without reference to, or utilization of, Section 485-b of the Real
Property Tax Law of the State of New York), based on a current assessment of such improvements,
commencing the first tax status date following the date of execution of the PILOT Agreement; and

(it) with respect to the portion of the assessed value of said premises attributable to the construction
of the Project thereon, the following percentages of the general real property taxes which would be due in
respect of the improvements to the premises (i.e., the assessed value of the improvements to the premises)
but for its record ownership by the Agency (but without any reference to, or utilization of, Section 485-b of
the Real Property Tax law of the State of New York), based on a then-current assessment of such
improvements:

TAXING JURISDICTIONS PAYMENT

YEAR OF IN LIEU OF TAX FOR ASSESSED

EXEMPTION VALUE OF IMPROVEMENTS

1 10%
2 23%
3 36%
4 49%
5 61%
6 74%
7 87%
8 and thereafter 100% (no abatement; full taxes paid)

(it being understood and agreed that from the date hereof until year 1 of exemption, the Company shall be

obligated to pay or cause to be paid annually to the Taxing Jurisdictions normal real property taxes on the full
assessed value of the total land portion and then-existing improvements on the conveyed premises).
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