Jefferson County Industrial Development Agency
Board Meeting Minutes
December S, 2019

The Jefferson County Industrial Development Agency held their board meeting on Thursday, December
5, 2019 in the board room at 800 Starbuck Avenue, Watertown, NY.

Present: David Converse, Chair, John Jennings, Paul Warneck, Robert E. Aliasso, Jr., W. Edward
Walldroff, William Johnson

Also Present: Joseph Russell, Esq., Christine Powers, Kent Burto, Larry Richardson, William Ralston,
Denise Young, Keith Caughlin, Marcus Wolf and Craig Fox from the Watertown Daily Times

Staff Present: Donald Alexander, David Zembiec, Lyle Eaton, Peggy Sampson, Marshall Weir

Excused: Lisa L’Huillier

Absent: None

I.

II.

I11.

Iv.

Call to Order: Chairman Converse called the meeting to order at 9:33 a.m.
Privilege of the Floor: Mr. Converse invited guests to speak.

Mr. Zembiec said the ReEnergy folks have other obligations and asked if anyone had any
questions before they left. Mr. Johnson asked how many megawatts Fort Drum uses. Mr.
Richardson said annual average is about 23 megawatts, and it peeks at 28 megawatts in the
summer. Mr. Johnson asked if they sell the excess. Mr. Richardson said they do sell the excess
to the grid as wholesale power.

Resolution Number 12.05.2019.02 for Amending Trust Indenture for ReEnergy Black River
LLC Solid Waste Disposal Revenue Bonds — Mr. Converse said that he will abstain from the
discussion and vote since ReEnergy is a client of his. A motion was made by Mr. Warneck to
approve the attached resolution as presented, seconded by Mr. Aliasso. Roll call vote was taken.
Mr. Converse — Abstain, Mr. Jennings — Yea, Mr. Aliasso — Yea, Mr. Walldroff — Yea, Mr.
Warneck — Yea, Mr. Johnson — Yea, and Ms. L’Huillier — Absent. Carried.

Mr. Richardson and Mr. Ralston left the meeting.

Minutes: Minutes of the regular meeting held November 7, 2019 were presented. A motion to
approve the minutes as presented was made by Mr. Aliasso, seconded by Mr. Warneck. All in
favor. Carried.

Audit Report for 2018-2019 — Bowers & Company: The audit report was given by Bryan
Olson during the JCLDC board meeting earlier this morning. He presented a clean unmodified
opinion. He said that board members can review the Management’s Discussion and Analysis at
their own leisure.

JCCFDC — Mr. Olson said that the JCCFDC is sitting on cash of approximately $10,000.
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VI

VII.

The Internal Controls and Investment Reports were attached as required by the Authority Budget
Office/PARIS.

A motion was made by Mr. Aliasso to accept the audit as presented, seconded by Mr. Johnson.
All in favor. Carried.

Treasurer’s Report: Mr. Aliasso reviewed the financials for the period ending November 30,
2019 along with the delinquent loans. After discussion, a motion was made by Mr. Aliasso to
accept the financial report as presented, seconded by Mr. Johnson. All in favor. Carried.

Denise Young, Keith Caughlin and Craig Fox entered the meeting at 9:42 a.m.
Committee Reports:

a. Governance Committee
i. Summary Results of Confidential Evaluation of Board Performance — Mr.
Walldroff said that the committee met to review the summary results. He
indicated that the board can discuss the results further next month but noted that
there was improvement from the previous year. After review and discussion, a
motion was made by Mr. Walldroff to accept the findings of the summary results,
seconded by Mr. Warneck. All in favor. Carried.

Unfinished Business:
1. 146 Arsenal Street Update —

Executive Session: At 9:45 a.m., Mr. Warneck made a motion to move into executive session to
discuss the possible disposition of real property, seconded by Mr. Johnson. Board Members,
LDC Board Member Christine Powers and Building and Grounds Chairman Kent Burto, Staff,
and Counsel remained. YMCA Officials were invited to stay.

At 9:59 a.m. a motion was made by Mr. Warneck to leave executive session, seconded by Mr.
Aliasso. All in favor. Carried.

Mr. Converse left the meeting at 10 a.m. YMCA Officials also left the meeting. Christine
Powers left the meeting at 10:01 a.m.

Mr. Warneck made a motion to have Counsel draft a purchase agreement with the YMCA with
terms discussed in executive session, seconded by Mr. Aliasso. All in favor. Carried. M.
Walldroff thanked Mr. Burto for all of his efforts as the Building and Grounds Chairman.

2. OYA PILOT — Attorney Russell said that he has the PILOT form drafted and indicated that
it has been accepted by OY A along with schedules and the option for them to add the battery
system. He said that he has to create the next three schedules which will be provided to M.
Johnson who can in turn provide them to OYA. He said that if they are accepted then we
would be ready to move forward and could hold a special meeting by the end of the year.
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VIIIL New Business:

1.

MOU for Mohawk, Adirondack & Northern Railroad — Mr. Alexander provided a brief
background stating that it was a very complicated deal involving three counties. He said that
St. Lawrence County is lead on the project. He said that St. Lawrence County IDA has
identified a major industrial client that will use the rail. He said the client wants clarity
regarding the PILOT payment on usage since they feel the original wording is unclear. The
client wants to make sure that they will not be charged for the same car that may move from
one location to the next with raw materials then finished product. Mr. Zembiec added that it
was also to more clearly distinguish what would be considered “stone” and what would be
considered “freight”.

Mr. Aliasso noted that the percentages in the MOU don’t match those listed in the PILOT
agreement. Mr. Zembiec said those numbers may have been identified prior to the
renovations and then corrected.

After review and discussion, a motion was made by Mr. Warneck to approve the MOU as
presented, seconded by Mr. Aliasso. All in favor. Carried.

Annual Project Verification Review — Mr. Alexander said staff prepares this report
annually and indicated that it has always been available in our annual PARIS reports and
located on our website.

IX. Counsel:

1.

Authorizing Resolution Number 12.05.2019.01 for Oswego Beverage Company LLC
(Eagle Beverage) — Attorney Russell said that the minutes from the Public Hearing were
handed out today. He said that this resolution allows us to move forward and close on the
transaction. The PILOT is attached to the resolution as Exhibit A. He said that Oswego
Beverage closed on the land last week. After review and discussion, a motion was made by
Mr. Aliasso to approve the attached resolution as presented, seconded by Mr. Walldroff. Roll
call vote was taken. Mr. Converse — Absent, Mr. Jennings — Yea, Mr. Aliasso — Yea, Mr.
Walldroff — Yea, Mr. Warneck — Yea, Mr. Johnson — Yea, and Ms. L’Huillier — Absent.
Carried.

Office of the Attorney General — Initial Demand: Final Spill (Carthage Development
Group) — Mr. Zembiec said that he sent an email to board members yesterday providing
background. He said that the CIDC created the Carthage Development Group to own and
maintain the building that has low to moderate income housing. He said that in 2017
contamination was found and cleaned up and removed by DEC using spill funds from the
Attorney General’s Office. Having since identified the source of contamination, the AG’s
Office is now seeking reimbursement. Attorney Russell said that the IDA received the letter
because we are in the chain of title because of the PILOT Agreement; however, noted that we
do not have any financial obligations and no control. He said that his partner Tom Fucillo is
working with the AG’s Office to get the IDA out of it. Mr. Zembiec said that the CDG is
looking to receive an itemized bill from the Attorney General and is prepared to pay it.
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3. REDI Program — Initial discussion took place during the JCLDC board meeting earlier this
morning. Mr. Warneck made a motion that the Agency waive fees for sales tax exemption
for qualified applications filed with the REDI application, seconded by Mr. Aliasso. All in
favor. Carried.

X.  Adjournment: With no further business before the board, a motion to adjourn was made by Mr.
Johnson, seconded by Mr. Aliasso. All in favor. The meeting adjourned at 10:26 a.m.



AUTHORIZING RESOLUTION

A meeting of Jefferson County Industrial Development Agency (the “Agency”) was
convened in public session at the offices of the Agency at 800 Starbuck Avenue, in the City
of Watertown, Jefferson County, New York on December 5, 2019 at 8:30 a.m., local time.

The meeting was called to order by the Chairperson and, upon being called, the
following members of the Agency were:

PRESENT: John Jennings, Robert E. Aliasso, Jr., W. Edward Walldroff, Paul
Warneck, William Johnson

ABSENT: David Converse, Lisa L’Huillier

FOLLOWING PERSONS WERE ALSO PRESENT: Donald Alexander, David Zembiec, Lyle
Eaton, Peggy Sampson, Marshall Weir, Kent Burto, Marcus Wolf and Craig Fox from the
Watertown Daily Times

The following resolution was offered by Mr. Aliasso, seconded by Mr. Walldroff, to wit;

Resolution No.:12.05.2019.01

RESOLUTION OF THE JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION
TOWARD THE LEASE-LEASEBACK TRANSACTION WITH
OSWEGO BEVERAGE COMPANY LLC HAVING AN
ADDRESS OF 113 GARDENIER ROAD, OSWEGO, NEW
YORK 13216 FOR THE PURPOSE OF THE CONSTRUCTION
OF A 8,050 SQUARE FOOT BUILDING AND THE EQUIPPING
THEREOF WITH CERTAIN MACHINERY AND EQUIPMENT
TO CONSTITUTE A WAREHOUSE, DISTRIBUTION AND
REDEMPTION FACILITY.

WHEREAS, Jefferson County Industrial Development Agency (the “Agency’) is
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York,
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York, as amended (the “Enabling Act’) and Chapter 77 of the
1974 Laws of New York, as amended, constituting Section 902 of said General Municipal Law
(said Chapter and the Enabling Act being hereinafter collectively referred to as the “Act’) to
promote, develop, encourage and assist in the acquiring, constructing, renovating, improving,
maintaining, equipping and furnishing of commercial facilities, among others, for the purpose
of promoting, attracting and developing economically sound commerce and industry to
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advance the job opportunities, health, general prosperity and economic welfare of the people
of the State of New York, to improve their prosperity and standard of living, and to prevent
unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and
empowered under the Act to acquire, construct, reconstruct and install one or more “projects”
(as defined in the Act) or to cause said projects to be acquired, constructed, reconstructed
and installed, and to convey said projects or to lease said projects with the obligation to
purchase; and

WHEREAS, pursuant to an application, including a cost benefits analysis (the
‘Application”), submitted to the Agency by Oswego Beverage Company LLC (the
“‘Company”), wherein the Agency has been requested to consider undertaking a project (the
“Project”), consisting of the following:

A ) The acquisition of an interest in that certain property located at NYS
Route 3, in the Town of Watertown, County of Jefferson, New York (the “Land”), as more
particularly described in the PILOT Agreement, and

2 The construction on the Land of a new 8,050 square foot building and
the equipping thereof with certain machinery and equipment to constitute a warehouse,
distribution and redemption facility (the “Project”) (the Land and the Project being collectively
referred to as the “Project Facility”); and

(B)  The granting of certain “financial assistance” (within the meaning of Section
854(14) of the Act) with respect to the foregoing, including exemption from
certain sales taxes, mortgage recording taxes and real property taxes
(collectively, the “Financial Assistance”); and

(C) The lease or sale of the Project Facility to the Company or such other person
as may be designated by the Company and agreed upon by the Agency; and

WHEREAS, pursuant to a preliminary Inducement Resolution adopted by the
members of the Agency on November 7, 2019, the Chief Executive Officer of the Agency (A)
caused notice of a public hearing of the Agency to hear all persons interested in the Project
and the financial assistance being contemplated by the Agency with respect to the Project
(the “Public Hearing”) to be mailed on November 14, 2019 to the chief executive officer of
the County, Town , and School District in which the Project is to be located, (B) caused notice
of the Public Hearing to be published on November 16, 2019, in the Watertown Daily Times,
a newspaper of general circulation available to residents of the County of Jefferson, (C)
conducted the Public Hearing on December 3. 2019 at 10:00 o’clock a.m., local time at the
Town of Watertown Town Offices, 22867 County Route 67, Watertown, New York, (D)
prepared a report of the Public Hearing which fairly summarized the views presented at said
Public Hearing and distributed same to the members of the Agency; and
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WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter
43-B of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the
regulations (the "Regulations") adopted pursuant thereto by the Department of
Environmental Conservation of the State of New York (collectively with the SEQR Act,
"SEQRA"), the members of the Agency adopted a resolution on November 7. 2019, (the
"SEQR Resolution") in which the Agency determined (A) that the Project constitutes an
"Unlisted Action", (B) therefore that the coordinated review procedures outlined in the
Regulations are strictly optional, (C) that the Project will not have a "significant effect on
the environment" pursuant to SEQRA and, therefore that no environmental impact
statement need be prepared with respect to the Project, and (D) that a negative
declaration would be prepared with respect to the Project; and

WHEREAS, in order to consummate the Project and the granting of the Financial
Assistance described in the notice of the Public Hearing, the Agency proposes to enter into
the following documents with the Company (hereinafter collectively referred to as the “Agency
Documents”).

(A)  Alease to the Agency (and a memorandum thereof) (the “Underlying Lease”)
by and between the Company, as landlord, and the Agency, as tenant pursuant
to which the Company will lease to the Agency the Project Facility;

(B)  Alease agreement (and a memorandum thereof) (the “Lease Agreement’) by
and between the Agency and the Company, pursuant to which, among other
things, the Company agrees to undertake the Project as agent of the Agency
and the Company further agrees to lease the Project Facility from the Agency
and to pay all legal fees and expenses incurred by the Agency with respect to
the Project;

(C)  Apaymentin lieu of tax agreement (the “Payment in Lieu of Tax Agreement’
or the “PILOT") by and between the Agency and the Company, pursuant to
which the Company will agree to make certain payments in lieu of taxes with
respect to the Project Facility; and

(D)  Various certificates relating to the Project (the “Closing Documents”); and

WHEREAS, the Agency has given due consideration to the Application and to the
representations by the Company that the granting by the Agency of the Financial Assistance
with respect to the Project will be in an inducement to the Company to undertake the Project

in Jefferson County, New York; and

WHEREAS, the Company and the Agency have agreed on a certain Payment in Lieu
of Taxes Agreement and Distribution Schedule to the Taxing Jurisdictions of such payments
in lieu of taxes in substantially the form and affect and appears at Exhibit “A” to this

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

Section 1 The Agency hereby finds and determines that:

(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 Project constitutes a “project”, as such term is defined in the Act; and

(C)  The acquisition of the Project Facility and the lease of the Project Facility to the
Company will promote and maintain the job opportunities, general prosperity
and economic welfare of the citizens of Jefferson County, New York and the
State of New York and improve their standard of living; and

(D) ltis desirable and in the public interest for the Agency to grant to the Company
the relief provided by the Payment In Lieu of Taxes Agreement, and to enter
into the Agency Documents upon the satisfaction of all conditions thereto.

Section 2 In consequence of the foregoing, the Agency hereby determines that the
granting of the financial assistance by the Agency with respect to the Project, through the
granting of various tax exemptions described herein, and set forth on the exhibits attached
hereto, will promote the job opportunities, health, general prosperity and economic welfare of
the inhabitants of Jefferson County, New York and the State of New York, and improve their
standard of living, and thereby serve the public purposes of the Act.

Section 3 In consequence of the foregoing, and subject to the satisfactions of any
conditions as imposed herein or as may be required by the Act, the Agency hereby determines
to:

(A)  Proceed with the Project;
(B)  Acquire the Project Facility;

(C)  Accept an Underlying Lease of the Project on terms to be determined by the
Agency;

(D) Lease the Project Facility to the Company pursuant to a Lease Agreement on
terms to be determined by the Agency;

(E)  Enterinto the Payment in Lieu of Tax Agreement in the form and substance as
attached hereto; and

(F) Execute and deliver the other Agency Documents upon terms and conditions
satisfactory to the Chief Executive Officer; and
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(G) Execute and deliver the Closing Documents upon terms and conditions
satisfactory to the Chief Executive Officer; and

(H)  Grant the Financial Assistance with respect to the Project.

Section 4 The Agency is hereby authorized to acquire a leasehold interest in the
Project Facility pursuant to an Underlying Lease and to do all things necessary or appropriate
for the accomplishment thereof, and all acts heretofore taken by the Agency with respect to
such acquisition are hereby approved, ratified and confirmed.

Section 5 The Agency is hereby authorized to lease the Project Facility back to the
Company pursuant to the Lease Agreement and to do all things necessary or appropriate to
renovate, construct and equip the Project pursuant to the terms of the Lease Agreement.

Section 6 (A) The Chief Executive Officer of the Agency is hereby authorized, on
behalf of the Agency, to execute and deliver the Agency Documents and, where appropriate,
the Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal of
the Agency thereto and to attest the same, all in substantially the forms thereof presented to
this meeting, with such changes, variations, omissions and insertions thereto as the Chief
Executive Officer shall approve, the execution thereof by the Chief Executive Officer to
constitute conclusive evidence of such approval.

(B) The Chief Executive Officer of the Agency is hereby further
authorized, on behalf of the Agency, to designate any additional Authorized Representatives
of the Agency (as defined in and pursuant to the Lease Agreement).

Section 7 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 Agency Documents, and to execute
and deliver all such additional certificates, instruments and documents, to 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 Agency Documents binding upon the Agency.

Section 8 The Agency hereby determines and finds that the Project is a qualifying
non-industrial project, therefore, pursuant to the Agency’s Uniform Tax Exempt Policy, the
consent of the Affected Taxing Jurisdictions is not required.

Section 9 This Resolution shall take effect immediately.

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

John Jennings

Robert E. Aliasso, Jr.

W. Edward Walldroff

Paul Warneck

William Johnson

Lisa L’Huillier

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

VOTING

Absent

Yea

Yea

Yea

Yea

Yea

Absent

The foregoing Resolution was thereupon declared and duly adopted.
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EXHIBIT “A” to AUTHORIZING RESOLUTION

PAYMENT IN LIEU OF TAXES AGREEMENT

THIS AGREEMENT, by and between OSWEGO BEVERAGE COMPANY LLC a
New York limited liability company having an address of 113 Gardenier Road, Oswego, New
York 13126 (“Company”) and JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, an Industrial Development Agency and a Public Benefit Corporation of the State
of New York having an address of 800 Starbuck Avenue, Watertown, New York 13601
(“Agency’),

WITNESSETH:

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 of the State
of New York pursuant to Title | of Article 18-A of the General Municipal Law of the State of
New York (collectively, the “Act’); and

WHEREAS, the Agency by Resolution dated December 5, 2019, has agreed to
undertake a project to construct a new 8,050 square foot building together with the acquisition
of certain machinery and equipment all of which to constitute a warehouse distribution and
redemption facility on certain land owned by the Company at New York State Route 3 ,
Watertown, New York (Tax Map Parcel No. ) (the “Land”), in the Town of
Watertown, Jefferson County, New York, as more particularly described in Schedule “A”
attached hereto (the Project and the Land are hereinafter referred to as the “Project Facility”);
and

WHEREAS, the Company is or will be the fee title owner of the Project Facility; and

WHEREAS, the Company will execute and deliver to the Agency, a certain lease
agreement to the Agency (the “Underlying Lease”) pursuant to which the Company leases
to the Agency the Project Facility; and

WHEREAS, the Agency will immediately thereafter lease the Project Facility to the
Company pursuant to a Lease Agreement executed and entered into of even date herewith
(the “Lease Agreement’) by and between Agency and the Company; and

WHEREAS, pursuant to the terms of the Lease Agreement (1) the Company will agree
to cause the Project to be undertaken and completed, and (2) the Agency will agree to
undertake and complete the Project; and

WHEREAS, pursuant to section 874(1) of the Act, and Section 412(a) of the Real
Property Tax Law of the State of New York, the Agency is exempt from the payment of taxes
and assessments imposed upon real property and improvements owned by it other than
special ad valorem levies, special assessments and service charges against real property
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located in Jefferson County which are or may be imposed for special improvements or special
district improvements; and

WHEREAS, the Taxing Jurisdictions, which are, collectively, the Town of Watertown
(“Town”), Jefferson County (“County”) and the Watertown City School District (“School”),
have the following taxable years: the Town and County January 1 to December 31,
and the School July 1 to June 30; and

WHEREAS, the Agency and the Company deem it necessary and proper to enter into
this agreement making provision for payments in lieu of taxes by the Company to the Agency,
for the benefit of the respective Taxing Jurisdictions within which the Project Facility is or is to
be located;

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually
agreed as follows:

1. (a) For the purpose of payments to be made pursuant to this Agreement,
the Completion Date for the Project shall be the earlier of twelve (12) months
from the date the building permit was issued for any part of the Project, or the
issuance of a Certificate of Occupancy. The Company shall notify each Taxing
Jurisdiction and the Agency within 30 days after the Completion Date for the
Project.

(b) Commencing with the tax year beginning on the next Taxable Status
Date following the Completion Date and for the period set forth below or until
the earlier termination of the Lease Agreement, the Company agrees to pay in
lieu of all real estate, tangible personal property, inventory and/or other similar
taxes and assessments (in addition to paying all special ad valorem levies,
special assessments and service charges which are or may be imposed for
special improvements or special district improvements) which would be levied
upon the Project Facility during such tax years as if the Project Facility were
owned by the Company and not by the Agency, the amounts determined
according to the following formula:

PILOT =AV xATR x PR

WHERE

PILOT = Amount of payment in lieu of taxes due to the Taxing
Jurisdictions for the applicable tax year.

AV = Assessed Value of the Project Facility.

ATR = Actual Tax Rate for the respective Taxing Jurisdictions for

the applicable year.
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2.

PR = Payment Ratio as set forth in Table | for the applicable tax
year.

TABLE |

Year1-5 25% of all Real Estate Taxes;
Years 6 - 10 50% of all Real Estate Taxes;
Years 11—-15  75% of all Real Estate Taxes;
Thereafter; 100% of all Real Estate Taxes;

(c) The Company shall pay, or cause to be paid the amounts set forth in
Paragraph 1(b) hereof within the grace period, without penalty, applicable to
taxes, assessments, special ad valorem levies, special service charges or
similar tax equivalents, as the case may be, on similar property subject to
taxation by the Taxing Jurisdictions during such respective tax years, subject to
any late payment penalties pursuant to §874 of the Act if not made within the
grace period. Any failure on the part of the Company to timely make any
payments pursuant to this Agreement within ten (10) days following written
notice from the Agency shall be an event of default ("Event of Default”) under
this Agreement and under the Lease Agreement. Upon such Event of Default,
the Agency shall have any and/or all of the Remedies on Default set forth in the
Lease Agreement. Further, upon such Event of Default, the Payments In Lieu
of Tax due under this Agreement shall, upon thirty (30) days written notice from
the Agency to the Company, immediately bear a Payment Ratio of 100% as
such term is defined in the PILOT in Paragraph 1(b) of this Agreement until
such Event of Default shall be cured by the Company.

(d) The assessed value of the Project Facility shall be the value as finally
determined on the Assessment Roll of the Taxing Jurisdiction for the applicable
year.

(e) Prior to the Completion Date as defined in Paragraph 1(a) above of the
Project, the Company shall pay to the Agency on the Project an amount equal
to the real estate taxes and assessments on the Land for the Project as if the
Land were owned by the Company and not by the Agency. The Company shall
pay or cause such amounts to be paid within the grace period without penaity,
applicable to taxes, assessments, special ad valorem levies, special service
charges or similar tax equivalents, as the case may be, on similar property
subject to taxation by the Taxing Jurisdictions during such respective tax years,
subject to any late payment penalties pursuant to Section 874 of the Act if not
made within the grace period.

This Agreement shall terminate, unless it is terminated sooner pursuant to the

Lease Agreement or any other provisions of this Agreement, on a date which will be 180
months from the initial Taxable Status Date (“Termination Date”) at which time the parties
agree that the Lease and Underlying Lease for the Project Facility shall terminate. Inthe event
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of an early termination either pursuant to this Paragraph or any other termination pursuant to
this Agreement, both the Lease and the Underlying Lease shall terminate.

3. In the event that the Project Facility is transferred from the Agency to the
Company, the Project Facility shall be immediately subject to taxation pursuant to Sections
302 and 520 of the New York Real Property Tax Law, as amended. However, in no event
shall the Company be required to pay both a PILOT payment pursuant to the Agreement and
real property taxes for a concurrent tax year or portion thereof. Therefore, should the Project
Facility be conveyed to the Company and thus become taxable pursuant to New York RPTL
Section 520, any payments payable under this Agreement as Payments required in Lieu of
Taxes shall be reduced by the amount of any taxes which are required to be paid under RPTL
Section 520 for any such concurrent tax year or portion thereof, and should such Payment-in-
Lieu-of-Taxes already have been made, the Taxing Jurisdictions shall refund any such
amounts owing to Company.

4. To the extent the Project Facility or any part thereof is declared to be subject to
taxation or assessments by an amendment to the Act, other legislative change, or by a final
judgment of a court of competent jurisdiction, the obligations of the Company hereunder shall,
to such extent, be null and void.

5. Any notice required to be given under this Agreement shall be deemed to have
been duly given when delivered and, if delivered by mail, postage prepaid, return receipt
requested, addressed to the respective parties hereto at their respective addresses specified
below or such other addresses as either party may specify in writing to the other:

If to the Agency: Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Attn: Donald C. Alexander

With a copy to: Barclay Damon, LLP
120 Washington Street, Suite 500
Watertown, New York 13601
Attn; Joseph W. Russell, Esq..

If to the Company: Oswego Beverage Company LLC
Attn: Daniel E. Dorsey, Jr.
113 Gardiner Road
Oswego, New York 13126

With a copy to: Victor Hirshdorfer, Esq
Pappas, Cox, Kimpel, Dodd & Levine, P.C.
614 James Street
Syracuse, New York 132023
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6. This Agreement shall be governed by and construed in accordance with the
laws of the State of New York.

7. This Agreement shall be binding upon and inure to the benefit of the parties,
their respective successors and assigns.

8. This Agreement may only be assigned by the Company in accordance with
Section 8.4 of the Lease Agreement.

9. This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original for all purposes and all of which shall constitute collectively
a single agreement. In making proof of this Agreement, it shall not be necessary to produce
or account for more than one such counterpart.

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on
the date set forth before the signature of its respective representative.

Date: , 2019 OSWEGO BEVERAGE COMPANY LLC

By:

Daniel E. Dorsey, Jr.

Date: , 2019 JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Donald C. Alexander, CEO

{23718/30845/RDR/01216149.DOCX} 11 V5 6/30/15



SCHEDULE “A”
(Legal Description of Land)
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Jefferson County Industrial Development Agency
Resolution Number 12.05.2019.02

Amending Trust Indenture for ReEnergy Black River LLC Solid Waste Disposal
Revenue Bonds

WHEREAS, the Jefferson County Industrial Development Agency (the “Issuer”)
previously entered into a Trust Indenture dated as of November 1, 2014 (the "Trust Indenture"),
by and between the Issuer and The Bank of New York Mellon, as trustee (with its successors, the
"Trustee") (as heretofore amended and supplemented, the “Trust Indenture”) in connection with
the issuance in 2014 and 2015 of its Solid Waste Disposal Revenue Bonds and Subordinate Solid
Waste Disposal Revenue Bonds, respectively, for the benefit of ReEnergy Black River LLC (the
“Company”); and

WHEREAS, the Issuer has been requested by the Company to enter into a Third
Supplemental Indenture (the “Third Supplemental Indenture”) by and between the Issuer and the
Trustee for the purpose of making certain amendments to the Trust Indenture, which
amendments will be approved by the Bank of New York Mellon, as Trustee and the holders of
the affected Bonds;

NOW, THEREFORE BE IT RESOLVED BY THE JEFFERSON COUNTY
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. (a) The Chairman, Vice Chairman and/or Chief Executive Officer of the
Issuer (each an "Authorized Representative of the Issuer") is hereby authorized, on behalf of the
Issuer, to execute and deliver the Third Supplemental Indenture, together with all related
documents and the Secretary of the Issuer is hereby authorized to affix the seal of the Issuer
thereto where appropriate and to attest the same, all in substantially the forms approved by
Counsel to the Issuer and Bond Counsel. The execution of the Third Supplemental Indenture and
related documents by an Authorized Representative of the Issuer shall constitute conclusive
evidence of such approval.

(b) An Authorized Representative of the Issuer is further hereby authorized, on
behalf of the Issuer, to designate any additional Authorized Representatives of the Issuer.

Section 2. The officers, employees, and agents of the Issuer are hereby authorized and
directed for and in the name and on behalf of the Issuer to do all acts and things required or
provided by the provisions of the Trust Indenture and the Third Supplemental Indenture, and to
execute and deliver all such additional certificates, instruments and documents, including the
Third Supplemental Indenture, to determine 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 Issuer with all of
the terms, covenants, and provisions of the Trust Indenture and Third Supplemental Indenture

binding upon the Issuer.
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Section 3. This resolution shall take effect immediately.
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. Edward Walldroff, éécret&r/y M/

81731538v.1



