INDUCEMENT AGREEMENT AND PROJECT AGREEMENT

THIS INDUCEMENT AGREEMENT AND PROJECT AGREEMENT RELATING
TO THE MGS MANUFACTURING, INC. FACILITY (the “AGREEMENT”) is among the
ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York, with offices at 584 Phoenix Drive, Rome, New
York 13441 (the “Agency”), 122 OTIS STREET REALTY CORP., a corporation duly
organized, validly existing and in good standing under the laws of the State of New
York, with offices at 122 Otis Street, Rome, New York 13441 (the “Company”) and MGS
MANUFACTURING, INC., a corporation duly organized, validly existing and in good
standing under the laws of the State of New York, with offices at 122 Otis Street, Rome,
New York 13441 (the “Sublessee” and together with the Company, the “Applicant”).

Article 1. Preliminary Statement. Among the matters of mutual inducement
which have resulted in the execution of this AGREEMENT are the following:

1.01. The Agency is authorized and empowered by the provisions of Article 18-A
of the General Municipal Law of the State of New York as amended, and Chapter 372
of the Laws of 1970 of the State of New York, as may be amended from time to time
(coliectively, the “Act”) to undertake “Projects” (as defined in the Act) and to lease or
sell the same upon such terms and conditions as the Agency may deem advisable.

1.02. The purposes of the Act are (i) to promote industry and develop trade by
inducing manufacturing, industrial, warehousing, research, recreation and commercial
enterprises to locate or remain in the State and (ii) to encourage and assist in the
providing of industrial pollution control facilities and (iii)to promote the economic
welfare and prosperity of the inhabitants of the State. The Act vests the Agency with all
powers necessary to enable it to accomplish such purposes.

1.03. (a) The Sublessee has submitted to the Agency an Application for
Financial Assistance dated January 11, 2019, which Application may be amended from
time to time prior to closing of the sale-leaseback or lease-leaseback transaction
described below (the “Application”) requesting that the Agency assist in acquisition of a
70,264+ square foot, single-story building (the “Improvements”) situated on a 9.51+
acre parcel of land located at 122 Otis Street, City of Rome, Oneida County, New York
(the “Land”) and the acquisition and installation of equipment in the Improvements (the
“‘Equipment”), ali for the purpose of manufacturing products for the wire, cable and fiber
optic industries (the Land, the Improvements and the Equipment is referred to
collectively as the “Facility” and the acquisition and equipping of the Facility is referred
to as the “Project”), conditioned upon the Sublessee retaining and creating employment
at the Facility.

(b)  The Agency owns the Land and Improvements and leases them to

Mohawk Valley Economic Development Growth Corporation (‘EDGE”) pursuant to a
Lease Agreement dated as of June 1, 2001 (the “EDGE Lease”). EDGE subleases the
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Land and Improvements to the Sublessee for its operation pursuant to a Sublease
Agreement dated May 11, 2001 (the “EDGE Sublease”). EDGE will direct the Agency to
convey fee interest in the Land and Improvements to the Company, subject to the
EDGE Lease. The Company will lease the Facility to the Agency, the Agency will lease
the Facility back to the Company pursuant to a Leaseback Agreement (the “Leaseback
Agreement”) and the Agency will then terminate the EDGE Lease. The Company will
further sublease the Facility to the Sublessee for its operation pursuant to a Sublease
Agreement (the “Sublease Agreement”).

1.04. The Applicant hereby represents to the Agency that the Project (a) will not
result in the removal of an industrial or manufacturing plant from one area of the State
to another area of the State or an abandonment of one or more plants of the Applicant
located in the State; (b)is reasonably necessary to discourage the Sublessee from
removing such other plant or facility to a location outside the State, or (c) is reasonably
necessary to preserve the competitive position of the Sublessee in its industry. The
renovation and equipping of the Facility has not/did not commence(d) as of January 18,
2019.

1.06. The Agency has determined that the acquisition, renovation and
equipping of the Facility, as described in the Application will promote and further the
purposes of the Act.

1.06. On January 18, 2019, the Agency adopted a resolution (the “Resolution”
or the “Inducement Resolution”) agreeing to undertake the Project in order to assist the
Applicant and to effectuate the purposes of the Act and, subject to the happening of all
acts, conditions and things required precedent to such undertaking and the satisfactory
completion of such additional acts and reviews as the Agency may deem appropriate,
to undertake a sale-leaseback or lease-leaseback transaction in connection with the
Project.

1.07. In the Resolution, the Agency appointed the Sublessee and its agents and
other designees, as its agent for the purposes of acquiring, renovating and equipping
the Facility, and such appointment includes the following activities as they relate to the
acquisition, renovation and equipping of the Facility, whether or not the materials,
services or supplies described below are incorporated into or become an integral part of
the Facility: (i) all purchases, leases, rentals and other uses of tools, machinery and
equipment in connection with acquiring, renovating and equipping the Facility, (ii) all
purchases, rentals, uses or consumption of supplies, materials and services of every
kind and description used in connection with acquiring, renovating and equipping the
Facility, and (iii) all purchases, leases, rentals and uses of equipment, machinery, and
other tangible personal property (including installation costs with respect thereto),
installed or placed in, upon or under the Facility, including all repairs and replacements
of such property. Such agency appointment includes the power to make, execute,
acknowledge and deliver any contracts, orders, receipts, writings and instructions, as
the stated agent for the Agency, and in general to do all things which may be requisite
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or proper for completing the Facility, all with the same powers and with the same validity
as the Agency could do if acting on its own behalf.

1.08. (a) In the Resolution, the Agency contemplates that it will provide
financial assistance to the Applicant in the form of exemptions from mortgage recording
taxes, exemption from sales and use taxes on materials and/or equipment used or
incorporated in the Facility and reduction of real property taxes on the Facility for a
period of fiffteen years, which is a deviation from with the Agency’s Uniform Tax
Exemption Policy, to be more particularly described in a Final Authorizing Resolution to
be adopted by the Agency prior to the closing of the transactions described herein
(collectively, the “Financial Assistance”).

(b) Based upon representations made by the Sublessee in the
Application, the value of the Financial Assistance currently authorized by the Agency is
as follows:

Sales and use tax exemption $23,188 (not to exceed $25,507)
Mortgage recording tax exemption $13,500 (not to exceed $14,850)
Real property tax abatement $921,761 (approximately)

1.09. It is understood and agreed by the parties that the purpose of the
Agency’s provision of Financial Assistance with respect to the Project is to promote,
develop, encourage and assist in the acquiring, renovating, reconstructing, improving,
maintaining, equipping and furnishing of the Project facilty to advance job
opportunities, health, general prosperity and economic welfare of the people of Oneida
County and to otherwise accomplish the public purpose of the Act.

1.10. Attached as Exhibit A to this Agreement is a copy of the PILOT
Agreement that reflects the Financial Assistance currently contemplated by the Agency
in the Resolution. The Applicant acknowledges that the Agency (a) reserves all rights to
amend the PILOT Agreement to reflect the terms of the Financial Assistance for which
the Agency grants final approval as it authorizes in the final authorizing resolution and
(b) is under no obligation to enter into the PILOT Agreement unless all conditions
described in Section 4.02 hereof are met to the satisfaction of the Agency.

Article 2. Undertakings on the Part of the Agency. Based upon the statements,
representations and undertakings of the Applicant regarding the Facility and subject to
the conditions set forth herein, the Agency hereby confirms and acknowledges:

2.01. 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 (A) adopt, or cause to be
adopted, such proceedings and authorize the execution of such documents as may be
necessary or advisable for (i) a sale-leaseback or lease-ieaseback transaction, (ii) the
acquisition, renovation and equipping of the Facility, (iii) the leasing of the Facility to the

3 3328340.2



Company pursuant to the Leaseback Agreement, all as shall be authorized by law and
be mutually satisfactory to the Agency and the Company, and (iv) the subleasing of the
Facility from the Company to the Sublessee pursuant to the Sublease Agreement,
containing the Agency’s customary provisions and (B) shall enter into a sale-leaseback
or lease-leaseback transaction pursuant to the terms of the Act, as then in force, for the
purpose of financing certain costs of the Facility.

2.02. The Leaseback Agreement shall be for a fifteen (15) year term and shall
obligate the Company to make aggregate basic payments in the amount of $750.00 as
and when the same shall become due and payable. The Company shall be entitled to
acquire from the Agency title to (or terminate the Agency’s leasehold interest in) the
Facility for an aggregate amount of $1.00, plus such additional amounts as shall be
prescribed in the Leaseback Agreement. Specifically, the Leaseback Agreement shall
contain a provision that will allow the Company to terminate the Leaseback Agreement
at any time upon written notice to the Agency and upon payment by the Company of all
applicable fees, penalties and recapture of benefits, if applicable. 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.

2.03. That all services, costs and expenses of whatever nature incurred in
connection with the acquisition, renovation, equipping, installation, replacement,
rebuilding, restoration, repair, maintenance and operation of the Facility have been and
will continue to be undertaken by the Sublessee as agent for the Agency, regardless of
whether such services, costs and expenses were undertaken and/or paid in its own
name or in the name of the Agency, and the Agency shall furnish to the Sublessee an
appropriate letter on Agency letterhead evidencing the authority of the Sublessee to act
as agent of the Agency.

2.04. That, in connection with any lease by the Agency to the Company that is,
in turn, subleased or leased by the Company, it is the intent of all parties to the
transactions that any sublease or lease is undertaken by the Company as agent for the
Agency.

2.05. That, at the request of the Company, and subject to the agreement
between the Agency and the Company, any future transfers of fee or leasehold interest
of any portion of real property upon which the Facility is located and not owned by the
Agency, are hereby authorized, such transfers to be from the Company to the Agency,
and there shall be no need for any further official action on behalf of the Agency other
than the execution of the appropriate documents evidencing such transfer.

2.06. 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.
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Article 3. Undertakings on the Part of the Company and Sublessee. 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 and the Sublessee agree as follows:

3.01. The Sublessee hereby accepts the appointment made by the Agency in
the Resolution to be the true and lawful agent of the Agency to (i) acquire, renovate,
equip, repair and maintain the 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 Facility, all with the same powers and the same validity as the Agency could do if
acting on its own behalf, including the authority to delegate such Agency appointment,
as described in the Resolution.

3.02. In the Application, the Sublessee represented that it will create 3 full time
equivalent positions at the Facility prior to the conclusion of the third year of the Lease
Term, retain the existing 45 full time equivalent positions at the Facility and maintain all
for the duration of the Lease Term as a result of undertaking the Facility (the
“Employment Obligation”). The Applicant acknowledges that the Financial Assistance is
conditioned upon the Sublessee maintaining the Employment Obligation for the term of
the Leaseback Agreement and failure to do so may result in the termination or
recapture of Financial Assistance.

3.03. The Company and the Sublessee will, to the extent deemed to be
necessary or desirable, enter into a contract or contracts for the acquisition, renovation
and equipping of the Facility (including any necessary contracts for the acquisition of
real property necessary or useful in said Facility).

3.04. Contemporaneously with the closing of the sale-leaseback or lease-
leaseback transaction the Company will enter into the Leaseback Agreement with the
Agency containing, among other things, the terms and conditions described in
Section 2.02 hereof.

3.05. (a) The Company and the Sublessee shall not permit to stand, and will, at
their 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
Facility for labor or materials furnished in connection with the acquisition, renovation
and equipping of the Facility. The Company and the Sublessee, jointly and severally,
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 all 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, renovation and equipping of the Facility or arising out of
any contract or other arrangement therefor (and including any expenses incurred by the
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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 or the
Sublessee acting as agent for the Agency pursuant to this AGREEMENT or otherwise.

(b) The Company and the Sublessee, jointly and severally, shall forever
defend, indemnify and hold harmiess 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 (including
without limitation attorneys' fees) 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, the Sublessee or any additional sublessee) that may
occur subsequent to the date hereof by any cause whatsoever in relation to the Facility
including the failure to comply with the provisions of Article 3.05 hereof, or arising,
directly or indirectly, out of the ownership, renovation, equipping, acquisition, operation,
maintenance, repair or financing of the 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.

(c) The defense and indemnities provided for in this Article 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, 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 law. Without limiting the
generality of the foregoing, the foregoing indemnifications shall apply to and
encompass any action (or alleged failure to act) of the Agency pursuant to the SEQR
Act.

(d) The Company and the Sublessee shall provide and carry workers'
compensation and disability insurance as required by law and comprehensive liability
insurance with such coverages (including, without limitation, owner's protective for the
benefit of the Agency and contractual coverage covering the indemnities herein
provided for), with such limits and with such companies as may be approved by the
Agency. Upon the request of the Agency, the Company and the Sublessee shall
provide certificates of insurance in form satisfactory to the Agency evidencing such
insurance.

3.06. With the exception of the authorizations required to be adopted by the
Agency for the Agency to enter into the sale-leaseback or lease-leaseback transaction,
the Company and the Sublessee agree that, as agent for the Agency or otherwise,
each will comply with all the requirements of all federal, state and local laws, rules and
regulations of whatever kind and howsoever denominated applicable to the Agency
and/or the Company and/or the Sublessee with respect to the Facility, the acquisition,
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renovation and equipping thereof, the operation and maintenance of the Facility and the
financing thereof. 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 and the Sublessee each certify, under penalty of perjury, that
each is in substantial compliance with all local, state and federal tax, worker protection
and environmental laws, rules and regulations.

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

3.08. If it should be determined that any State or local sales or compensatory
use taxes or similar taxes however denominated are payable with respect to the
acquisition, purchase or rental of machinery or equipment, materials or supplies in
connection with the Project, or are in any manner otherwise payable directly or indirectly
in connection with the Project, the Company or the Sublessee 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.

3.09. The Sublessee shall file with the New York State Department of Taxation
and Finance an annual statement of the value of all sales and use tax exemptions
claimed in connection with the Facility, in compliance with Section 874(8) of the New
York State General Municipal Law. The Company shall provide the Agency with a copy
of such annual statement at the time of filing with the State Department of Taxation and
Finance. Based upon representations made by the Company in the Application, the
value of the sales tax to be abated relating to the Project is estimated at $23,188.00
The Sublessee acknowledges that the financial assistance currently authorized by the
Agency is limited to $25,507.00, and the Agency is required by law to recapture the
New York State portion of sales tax of any exemptions claimed by the Sublessee that
exceed this amount.

3.10. If the Facility is leased to another party by the Agency and subleased to
the Company, then in such event, the Company guarantees all of the covenants,
undertakings and indemnities of such other party as set forth in this Article 3.

3.11. The Company shall provide annually, to the Agency, a certified statement
and documentation: (i) enumerating the full time equivalent jobs retained and the full
time equivalent jobs created as a result of the Financial Assistance, by category,
including full time equivalent independent contractors or employees of independent
contractors that work at the Project location, and (ii) indicating that the salary and fringe
benefit averages or ranges for categories of jobs retained and jobs created that was
provided in the application for Financial Assistance is still accurate and if it is not still
accurate, providing a revised list of salary and fringe benefit averages or ranges for
categories of jobs retained and jobs created. Exhibit B contains the form of annual
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certification as well as additional Project assessment information that the Agency
requires, on an annual basis, to be submitted to the Agency by the Company. If the
Company does not provide said annual certified statement to the Agency by the stated
due date, a $500.00 late fee will be charged to the Company for each thirty (30) day
period the report is late beyond the due date, up until the time the report is submitted.

3.12. In accordance with Section 875(3) of the General Municipal Law, the
policies of the Agency, and the Resolution, the Company and the Sublessee each
covenant and agree that they may be subject to recapture of any and all Financial
Assistance if it is determined by the Agency that:

(a) the Sublessee or its subagents authorized to make purchases for the
benefit of the Project, if any, is not entitled to the sales and use tax exemption benefits;
or

(b) the sales and use tax exemption benefits are in excess of the amounts
authorized by the Agency to be taken by the Sublessee or its subagents, if any; or

(c) the sales and use tax exemption benefits are for property or services
not authorized by the Agency as part of the Project; or

(d) the Company or the Sublessee has made a material false or
misleading statement, or omitted any information which, if included, would have
rendered any information in the application or supporting documentation false or
misleading in any material respect, on its application for Financial Assistance; or

(e) the Company fails to meet and maintain (or cause the Sublessee to
meet and maintain) the Employment Obligation; or

(f) the Company failed to submit to the Agency its annual report so that
the Agency can confirm that the Project is achieving the Employment Obligation and
other objectives of the Project.

If the Agency determines to recapture any Financial Assistance, the Company
and the Sublessee agree and covenant that each will (i) cooperate with the Agency in
its efforts to recover or recapture any or all Financial Assistance obtained by the
Company or the Sublessee and (ii) promptly pay over any or all such amounts to the
Agency that the Agency demands in connection therewith. Upon receipt of such
amounts, the Agency shall then redistribute such amounts to the appropriate affected
tax jurisdiction(s), unless agreed to otherwise by any tax jurisdiction(s). The Company
and the Sublessee further understand and agree that in the event that the Company or
the Sublessee fails to pay over such amounts to the Agency, the New York State Tax
Commissioner may assess and determine the New York State and local sales and use
tax due from the Company or the Sublessee, together with any relevant penalties and
interest due on such amounts.
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Article 4. General Provisions.

4.01. This AGREEMENT sets forth the terms and conditions under which
Financial Assistance shall be provided to the Company and the Sublessee; no Financial
Assistance shall be provided to the Company or the Sublessee prior to the effective
date of this Agreement. This AGREEMENT shall remain in effect until the Leaseback
Agreement becomes effective. It is the intent of the Agency, the Company and the
Sublessee that this AGREEMENT be superseded in its entirety by the Leaseback
Agreement, except for the indemnities and guarantee of indemnities contained herein,
which shall survive.

4.02. It is understood and agreed by the Agency, the Company and the
Sublessee that entering into the lease-leaseback transaction and the execution of the
Leaseback Agreement and related documents are subject to (i) obtaining all necessary
governmental approvals, (ii) approval of the directors of the Company and the
Sublessee, (iii) approval of the members of the Agency, (iv) satisfactory completion of
the environmental review of the Facility by the Agency in compliance with the State
Environmental Quality Review Act, (v) agreement by the Agency and the Company
upon mutually acceptable terms and conditions for the Leaseback Agreement and other
documentation usual and customary to transactions of this nature, (vi) the condition that
there are no changes in New York State Law which prohibit or limit the Agency from
fulfilling its obligation and commitment as herein set forth to enter into the sale-
leaseback or lease-leaseback transaction and (vii) payment by the Company of the
Agency's transaction fee and the fees and disbursements of bond counsel or
transaction counsel. The Agency’s transaction fee is calculated based upon the size of
the project; based upon the projections in the Company’s Application, the transaction
fee for this project is estimated at $13,275.00 which will be payable in full at closing.

4.03. The Company and the Sublessee agree that they will reimburse the
Agency for all reasonable and necessary direct out-of-pocket expenses that the Agency
may incur as a consequence of executing this AGREEMENT or performing its
obligations hereunder. Examples of such expenses include, but are not limited to,
photocopies, phone and fax charges, postage and other shipping charges incurred in
connection with closing the lease-leaseback transaction or complying with any requests
after closing relating to the lease-leaseback transaction.

4.04. This AGREEMENT and the Financial Assistance contemplated by the
Agency hereunder shall be valid for a period of twelve (12) months from the
Inducement Date. If for any reason the lease-leaseback transaction does not close on
or before twelve (12) months from the Inducement Date, the Company shall submit a
written request to the Agency describing the reasons for the delay and requesting this
AGREEMENT be extended for a period of twelve (12) months under the same terms
and conditions contained herein. If the Company or the Sublessee has made exempt
purchases during the initial term of the AGREEMENT, the Company shall pay (a) to the
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Agency the first year's annual rent payment of $750.00 at the time this AGREEMENT is
extended and (b) to Agency and Transaction Counsel the out-of-pocket expenses and
legal fees incurred in connection with the Project as of the extension date.

4.05. If for any reason the lease-leaseback transaction does not close on or
before twelve (12) months from the Inducement Date and is not extended by written
agreement of the parties, the provisions of this AGREEMENT (other than the provisions
of Articles 3.05, 3.06, 3.07 and 3.08 above, which shall survive) shall terminate and be
of no further force or effect, and following such termination neither party shall have any
rights against the other party except:

(a) The Company or the Sublessee shall pay the Agency for all
expenses which were authorized by the Company or the Sublessee and incurred by the
Agency in connection with the acquisition, renovation and equipping of the Facility;

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

(c) The Company or the Sublessee will pay the out-of-pocket
expenses of members of the Agency, counsel for the Agency and Transaction Counsel
incurred in connection with the Project and will pay the reasonable fees of counsel for
the Agency and Transaction Counsel for legal services relating to the Project or the
proposed financing thereof.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have entered into this
AGREEMENT to be effective as of January 18, 2019.

ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

C_ s “‘7/ /
By /;,r/a' L .,;J ,Il Hiecd {) il o B
/i _,-f_g(&:,,f_.%,_i_%z(j,____
Name: /] /
Title: -.

122 OTIS STREET REALTY CORP.

o s . 5} P
By: *[,j’,u L) P il
Name: Scott W, Stdphan
Title: VP & CFO

STATE OF NEW YORK )
COUNTY OF ONEIDA ) ss.:

Scott W. Stephan , being first duly sworn, deposes and says:

1. Thatlamthe VP & CF0  of 122 Otis Street Realty Corp. (the “Company”)
and that | am duly authorized on behalf of the Company to bind the Company
and to execute this Agreement.

2. That the Company confirms and acknowledges that the owner, occupant, or
operator receiving Financial Assistance for the Project is in substantial
compliance with all applicable local, state and federal tax, worker protection
and environmental laws, rules and regulations.

g A
el .ﬁé-_;r./(l /\,/ F, - f{éf‘; .'f’—“___

(Signature”of Officer)

Subscribed and affirmed to me under penalties of perjury
this " "day of April 2019.

CHTHILA A ‘(F_}:i.f.l,l., .
. : Motary Pubihc, Blake O} i Yl
otary iy : No DIY0E129043
(NOtary PUb“C) Oualiined i Oneda (,--\u.linl\i. f
Comnnssion Expires Aug. 10, L~
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SECOND SIGNATURE PAGE TO
INDUCEMENT AND PROJECT AGREEMENT

MGS MANUFACTURING, INC.

By: %& £, %(-i—

ame Scott W, Qtephan
Tltle. Wk & GEQ

STATE OF NEW YORK )
COUNTY OF ONEIDA ) ss.:

Scott W. Stephan . being first duly sworn, deposes and says:

1. That | am the VP & CFO of MGS Manufacturing, Inc. (the “Sublessee”)
and that | am duly authorized on behalf of the Sublessee to bind the
Sublessee and to execute this Agreement.

2. That the Sublessee confirms and acknowledges that the owner, occupant, or
operator receiving Financial Assistance for the Project is in substantial
compliance with all applicable local, state and federal tax, worker protection
and environmental laws, rules and regulations.

%/J At

(Ssdﬂ’éture of Officer)

Subscr;bed and affirmed to me under penalties of perjury
this Lt day of April 2019.

Km\\i\u\ 3\ \\&*’& 84! Q (<

(Notary Public)

CYNTHIAA YOXALL o
te of New
Notary ‘F:;'.xblic.v&‘ae,g‘2

alified In Dnelda Coun
Comm?s%ton Expires Aug. 1 gf l (
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EXHIBIT A

PILOT AGREEMENT

Transcript Document No. [ ]

122 OTIS STREET REALTY CORP.
and

ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Oneida County Industrial Development Agency
2018 Real Estate Lease
(122 Otis Street Realty Corp. Facility)

Oneida County, City of Rome, Rome City School District

Tax Account Nos.: [TO BE PROVIDED BY COMPANY]
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PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT, dated as of , 2019,
is by and between 122 OTIS STREET REALTY CORP., a New York corporation with an
address of 122 Otis Street, Rome, New York 13441 (the “Company”’) and ONEIDA COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, an industrial development agency and a public
benefit corporation of the State of New York having its principal office at 584 Phoenix Drive,
Rome, New York 13441 (the "Agency").

WHEREAS, the Agency is authorized and empowered by the provisions of
Title 1 of Article 18-A of the General Municipal Law, Chapter 99 of the Consolidated Laws of
New York, as amended, (the “Enabling Act”), and Chapter 372 of the Laws of 1970 of the State
of New York, as amended, constituting Section 901 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, reconstructing, improving,
maintaining, equipping and furnishing of, among others, industrial facilities for the purpose of
promoting, attracting and developing economically sound commerce and industry in order to
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, the Company has requested the Agency’s assistance in connection
with the acquisition of a 70,264t square foot, single-story building (the “Improvements”)
situated on a 9.51+ acre parcel of land located at 122 Otis Street, City of Rome, Oneida
County, New York (the “Land”’) and the acquisition and installation of equipment in the
Improvements (the “Equipment”), all for the purpose of manufacturing products for the wire,
cable and fiber optic industries (the Land, the Improvements and the Equipment is referred to
collectively as the “Facility” and the acquisition and equipping of the Facility is referred to as the
“Project’); and

WHEREAS, NBT Bank, National Association (the “Bank”) intends to finance a
portion of the costs of the Project by extending a loan in the principal sum of $1,800,000.00 to
be secured by (a) a Fee and Leasehold Mortgage, Assignment of Leases and Rents and
Security Agreement dated , 2019 (the “Mortgage”) from the Agency and the Company
to the Bank; (b) an Assignment of Leases and Rents dated , 2019 (the “Assignment”)
from the Agency and the Company to the Bank and (c) a General Security Agreement dated

, 2019 (the “Security Agreement”) from the Agency and the Company to the Bank;
and

WHEREAS, the Agency has owned the Land and Improvements and has leased

them to Mohawk Valley Economic Development Growth Corporation (“EDGE”) pursuant to a
Lease Agreement dated as of June 1, 2001 (the “EDGE Lease”); and
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WHEREAS, EDGE subleases the Land and Improvements to MGS
Manufacturing Inc. (the “Sublessee”) pursuant to a Sublease Agreement dated May 11, 2001
(the “EDGE Sublease Agreement”); and

WHEREAS, the Agency conveyed the Land and Improvements to EDGE subject
to the EDGE Lease, and EDGE conveyed the Land and Improvements to the Company, all
subject to the EDGE Lease; and

WHEREAS, in order to induce the Company to develop the Facility, the Agency
is willing to convert its fee interest in the Land, Improvements and Equipment constituting the
Facility to a leasehold interest and lease said Land, Improvements and Equipment to the
Company pursuant to the terms and conditions contained in a Leaseback Agreement dated as
of , 2019 (the “Leaseback Agreement”); and

WHEREAS, the Company will sublease the Facility to the Sublessee pursuant to
the terms of a Sublease Agreement dated , 2019 (the “Sublease
Agreement”); and

WHEREAS, the Agency has agreed to maintain its interest in the Facility in order
to advance the job opportunities, health, general prosperity and economic welfare of the people
of the State of New York; and

WHEREAS, the Facility has been exempt from real property taxes, general
property taxes, general school district taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Facility or the
interest therein of the Company or the occupancy thereof by the Company (the “Exempt
Taxes”), because the Agency has owned a fee interest in the Land and Improvements, and the
Sublessee has been making Service Fee Payments in lieu of the Exempt Taxes (the “Service
Fee Payments”); and

WHEREAS, the Facility will continue to be exempt from Exempt Taxes, because
the Agency will convert its fee interest in the Facility to a leasehold interest and the Facility will
be used for a purpose within the meaning of the applicable Constitutional and statutory
provisions, including the Enabling Act, provided, however, such exemption does not extend to
special assessments or ad valorem levies; and

WHEREAS, the Company understands that it, as lessee of the Facility leased by
the Agency, will, in fact, have Exempt Taxes to pay under the provisions of the Leaseback
Agreement from the first date of the Exemption Term (as that date is determined by the parties
and described herein) through the term of the Leaseback Agreement (the “Exemption Term”);
and

WHEREAS, each year of the Exemption Term is more particularly set forth on
Schedule B attached hereto (each year being referred to as an “Exemption Year”); and
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WHEREAS, the Agency and the Company deem it necessary and proper to
enter into this agreement making provision for payments-in-lieu-of-taxes and such assessments
by the Company to the City of Rome, or any existing incorporated village or any village which
may be incorporated after the date hereof, within which the Facility is or may be, wholly or
partially located, Oneida County, Rome City School District and appropriate special districts
(hereinafter each a “Taxing Authority” and collectively the "Taxing Authorities" more particularly
set forth on Schedule A attached hereto and made a part hereof) in which any part of the
Facility is or is to be located; and

WHEREAS, all defined terms herein as indicated by the capitalization of the first
letter thereof and not otherwise defined herein shall have the meanings ascribed to such terms
as set forth in the Leaseback Agreement.

NOW, THEREFORE, to provide for certain payments to the Taxing Authorities,
and for other good and valuable consideration, the receipt of which is hereby acknowledged,
the parties hereto agree as follows:

1. The Company shall pay to each Taxing Authority:

(a) all taxes or Service Fee Payments that are due with respect to the Facility
prior to the Exemption Term, no later than the last day during which such payments may
be made without penalty; and

(b) all special assessments and ad valorem taxes coming due and payable
during the term of the Leaseback Agreement for which the Facility is not exempt, no
later than the last day during which such payments may be made without penalty.

2. (a) The Company shall pay an amount in lieu of the Exempt Taxes (the
‘PILOT Payments”) during each Exemption Year as follows:

i. Year1 $42,161.40
ii. Year2 $48,196.71
ii. Year3 $49,160.64
iv. Year4 $50,143.86
v. Year5 $51,146.73
vi. Year6 $55,305.95
vii. Year7 $56,412.07

viii. Year8 $57,540.31
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ix. Year9 $58,691.12
x. Year 10 $59,864.94
xi. Year 11 $61,450.81
xii. Year 12 $62,679.82
xiii. Year 13 $63,933.42
xiv. Year 14 $65,212.09
xv. Year 15 $66,516.33
xvi. One hundred percent (100%) of Exempt Taxes after Exemption Year 15.

Such PILOT Payments shall be billed by the Taxing Authorities to the Company
in the same proportion as taxes would have been billed but for the Agency's
involvement, unless the Taxing Authorities have consented in writing to a specific
allocation (For the purposes of preparing a PILOT bill, each Taxing Authority shall use
the tax rate for the prior Exemption Year).

(b) Anything herein to the contrary, notwithstanding, this Agreement shall
terminate on the date on which the Leaseback Agreement shall terminate and the
Agency shall terminate its interest in the Facility pursuant to the Leaseback Agreement.
The benefits under this Agreement are subject to the terms and conditions of a certain
Job Creation and Recapture Agreement between the Agency and the Company dated
as of , 2019.

(c) Anything herein to the contrary, notwithstanding, upon the failure of the
Company in making any payment when due hereunder and upon failure to cure such
default within thirty (30) days of receipt of notice as herein provided, the Company shall
henceforth pay as PILOT Payments one hundred (100%) percent of the Exempt Taxes
together with interest at the rate of nine (9%) percent per annum on any delinquent
PILOT Payments together with expenses of collection, including but not limited to,
payment of attorneys’ fees; provided, however, nothing herein contained shall be
deemed to limit any other rights and remedies the Agency may have hereunder or under
any other Transaction Document.

3. The Company will make PILOT Payments to each Taxing Authority hereunder

for each Exemption Year by making the required payment to such Taxing Authority no later
than the last day during which such Exempt Taxes could otherwise be made without penalty as
if the Agency did not own a leasehold interest in the Facility.

4. The PILOT Payments to be made by the Company pursuant to this Agreement

are intended to be in lieu of all Exempt Taxes that would have to be paid on the Facility leased
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to the Company by the Leaseback Agreement if the Agency did not own a leasehold interest in
the Facility.

5. If by reason of a change in the Constitution or laws of the State of New York, or
an interpretation of the Constitution or the laws of the State of New York by the Court of
Appeals (or such lower court from which the time to appeal has expired) of the State of New
York, or for any other reason, the Company is required to pay any tax which the payments
specified herein are intended to be in lieu of, the Company may deduct the aggregate of any
such payments made by it from the amount herein agreed to be paid in lieu of such taxes and
need only pay the difference. Furthermore, inasmuch as the PILOT Payments herein agreed to
be made by the Company are intended to be in lieu of all Exempt Taxes, it is agreed that said
payments shall not, as to any Exemption Year, be in an amount greater than would be payable
for such year for such Exempt Taxes, in the aggregate, by a private corporation on account of
its ownership of the Facility.

6. This Agreement shall be binding upon the successors and assigns of the parties.

7. It is the intent of the parties that the Company will have all the rights and
remedies of a taxpayer with respect to any real property or other tax, service charge, special
benefit, ad valorem levy, assessment or special assessment or service charge because of
which, or in lieu of which, the Company is obligated to make a payment hereunder, as if and to
the same extent as if the Agency did not own a leasehold interest in the Facility. It is the further
intent of the parties that the Company will have all of the rights and remedies of a taxpayer as if
and to the same extent as if the Agency did not own a leasehold interest in the Facility with
respect to any proposed assessment or change in assessment concerning the property, or any
portion thereof, whether through an assessor, board of assessment review, court of law, or
otherwise and likewise will be entitled to protest before and be heard by such assessor, board
of assessment review, court of law or otherwise and will be entitied to take any and all
appropriate appeals or initiate any proceedings to review the validity or amount of any
assessment or the validity or amount of any taxes that would have been payable but for the
provisions hereof. In the event, however, that a court of competent jurisdiction shall enter an
order or judgment determining or declaring that, by reason of the Agency’s ownership of the
Facility, the Company does not have the right to bring a proceeding to review such assessment
under the Real Property Tax Law or any other law, then the Company shall have the right to
contest such assessment in the name and as the agent of the Agency, and the Agency agrees
to cooperate with the Company in all respects in any such proceeding at the sole cost and
expense of the Company. Notwithstanding anything herein to the contrary, for so long as this
Agreement is in effect, the Company hereby unconditionally and irrevocably waives its right, if
any, to apply for and/or receive the benefit of any other real property tax exemption with respect
to the Facility, including, without limitation, any real property tax exemption that may be
available under Section 485-b and Section 485-¢ of the Real Property Tax Law.

8. All amounts payable by the Company hereunder will be paid to the respective
Taxing Authority and will be payable in such lawful money of the United States of America as at
the time of payment is legal tender for the payment of public and private debts, including a
check payable in such money.
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9. (a) If any term or provision hereof should be for any reason held or adjudged
to be invalid, illegal or unenforceable by any court of competent jurisdiction, such term
or provision will be deemed separate and independent and the remainder hereof will
remain in full force and effect and will not be invalidated, impaired or otherwise affected
by such holding or adjudication.

(b) This Agreement may not be effectively amended, changed, modified,
altered or terminated except by an instrument in writing executed by the parties hereto.

(c) All notices, certificates or other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when mailed by United
States registered or certified mail, postage prepaid, return receipt requested, or by a
commercial overnight courier that guarantees next day delivery and provides a receipt,
to the Agency, the Company and the Bank, as the case may be, addressed as follows:

To the Agency: Oneida County Industrial Development Agency
584 Phoenix Drive
Rome, New York 13441-4105
Attn.: Executive Director

With a Copy To: Bond, Schoeneck & King, PLLC
501 Main Street
Utica, New York 13501
Attn.: Linda E. Romano, Esq.

To the Company: 122 Otis Street Realty Corp.
122 Otis Street
Rome, New York 13441
Attn.: Scott Stephan

With a Copy To: McMahon and Grow
301 N. Washington Street
Rome, New York 13440
Attn.. David C. Grow, Esq.

To the Bank: NBT Bank, National Association
270 Genesee Street
Utica, New York 13501
Attn.: Mary Ann Hallak-Serwatka, Vice President

With a Copy to: Kowalczyk & Deery, LLP
185 Genesee Street, 12th Floor
Utica, New York 13501
Attn.: Andrew S. Kowalczyk Il Esq.
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provided; that the Agency, the Company and the Bank may, by notice given hereunder
to the others, designate any further or different addresses to which subsequent notices,
certificates or other communications to them shall be sent.

(d) This Agreement shall be governed by and construed in accordance with
the laws of the State of New York.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this PILOT AGREEMENT
as of the date first above written.

122 OTIS STREET REALTY CORP.

By:

Name:
Title:

ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name:
Title:
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STATE OF NEW YORK )
. 8S..
COUNTY OF ONEIDA )

On the __ day of 2019 before me, the undersigned a notary
public in and for said s state, personally appeared
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
STATE OF NEW YORK )
. SS.:
COUNTY OF ONEIDA )
On the day of 2019 before me, the undersigned a notary
public in and for said state, personally appeared , 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
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SCHEDULE A

COUNTY OF ONEIDA
Receiver of Taxes

800 Park Avenue
Utica, New York 13501

CITY OF ROME

Receiver of Taxes

Rome City Hall

198 North Washington Street
Rome, New York 13440
Attn.: City Treasurer

ROME CITY SCHOOL DISTRICT
409 Bell Street

Rome, New York 13440

Attn.: David Dreidel, District Treasurer

B-1
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SCHEDULE B

EXEMPTION YEARS

Exemption Year

County/City Taxes

School Taxes

Year One

01/01/2020 — 12/31/2020

07/01/2020 — 06/30/2021

Year Two

01/01/2021 — 12/31/2021

07/01/2021 — 06/30/2022

Year Three

01/01/2022 — 12/31/2022

07/01/2022 - 06/30/2023

Year Four

01/01/2023 - 12/31/2023

07/01/2023 — 06/30/2024

Year Five

01/01/2024 — 12/31/2024

07/01/2024 - 06/30/2025

Year Six

01/01/2025 — 12/31/2025

07/01/2025 - 06/30/2026

Year Seven

01/01/2026 — 12/31/2026

07/01/2026 — 06/30/2027

Year Eight

01/01/2027 — 12/31/2027

07/01/2027 - 06/30/2028

Year Nine

01/01/2028 — 12/31/2028

07/01/2028 - 06/30/2029

Year Ten

01/01/2029 — 12/31/2029

07/01/2029 - 06/30/2030

Year Eleven

01/01/2030 - 12/31/2030

07/01/2030 - 06/30/2031

Year Twelve

01/01/2031 — 12/31/2031

07/01/2031 - 06/30/2032

Year Thirteen

01/01/2032 - 12/31/2032

07/01/2032 - 06/30/2033

Year Fourteen

01/01/2033 —- 12/31/2033

07/01/2033 - 06/30/2034

Year Fifteen

01/01/2034 — 12/31/2034

07/01/2034 - 06/30/2035

B-1
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EXHIBIT B

FORM OF ANNUAL REPORT TO AGENCY
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Page 1

Project Code: * Project Code Fund Type: * Project Type Project Name: * Project Name

2017 Schedule of Supplemental Information (Bonds/Notes or Straight Lease)

Project Owner and Address:

First Name Last Name

* Project Name (* Address Line 1, * City, State * Postal Code)
* Address Line 1

* City, State * Postal Code

Total Project/Lease Amount: $* Total Project Amount Straight Lease End Date: LEASE/PILOT EXPIRATION
DATE
Benefited Project Amount: $* Benefited Project Amount Bond/Note Amount: § Total
Bonds/Notes Outstanding Beginning of Fiscal Year
Non-profit? Is the applicant a Not for Profit corporation? New tax revenues
if no exemptions granted:
ﬂ Please check box if applicable:
[CINot all data is reported. Letter of explanation attached.
- 2017 Tax Exemptions - Amounts that would have been payable, AS FULL TAXES, without IDA exemptions.
Was your project completed ;
Sales Tax (ST) Real Property Tax (RPT) Mortgage Recording Tax (MR) AoalaxExempions
Iin 2017? (Sum of ST, RPT and MRT)
D D State: County: $ $
YES NO $ $
Local: Local (sum of city/town/village): fae=lE
If YES, what was the final S — el B e u
project cost? _ : el s

2017 Payments in Lieu of Taxes (PILOTS) PAID. DO NOT INCLUDE SPECIAL DISTRICT ASSESSMENT PAYMENTS (ie; sewer, water, lighting, etc. districts)
County Local (sum of city/town/village) School District Total PILOTS Paid Code
$ $ $ $ * Project Code

Straight Lease: Identify method of financial assistance utilized by project, other than tax exemptions claimed by project. Identify by amount and type:

FORM CONTINUED ON NEXT PAGE



Page 2

Project Code: * Project Code Fund Type: * Project Type Project Name: * Project Name

Schedule of Supplemental Information Continues (Bonds/Notes or Straight Lease)

Full-Time Equivalent (FTE) Jobs Created and Retained — As of December 31, 2017

# FTE Employees at Project - . - . # Current # FTE Jobs | # _uﬂm. e # m”_,m
L ocation Original Estimate of Jobsto | Original mm__amﬁ.m of Jobs to FTE oam.aa xﬂm_zwa Construction .._ocm
Prior to IDA Status be Created be Retained Employees During During Fiscal Created during
Fiscal Year Year Fiscal Year
* # of FTEs before IDA * Original estimate of * Original estimate of
status jobs to be created jobs to be retained

FOR PROJECTS CLOSED AFTER JULY 2016 ONLY. If the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created, that was

rovided in the original project application is still accurate, please check this box:

If the information is no longer accurate, complete chart below.

Salary and Fringe Benefits for Jobs to be Retained and Created:

Category of Jobs to be
Retained and Created

# CURRENT FTE
Per Category

Average Annual Salary Average Annual Fringe Benefits
or Range of Salary or Range of Fringe Benefits

Management

Administrative

Production

Independent Contractor

Other

*Contact Name (if different from page 1):

I certify that to the best of my knowledge and belief all of the information on

*Contact Address (if different from page 1):

this form is correct. I also understand that failure to report completely and

accurately may result in enforcement of provisions of my agreement, including

but not limited to voidance of the agreement and potential claw back of

*Contact Telephone: benefits.
*Contact Fax:
*Contact Email: Signed:

*Person Completing Form:

(authorized company representative)
* Required
Date:




PROJECT CODE: * Project Code

Bonds and Notes Related to Project*
(*If you do not have a Bond, please skip this section)

Page 3

Type of Debt:

Bond(s) [X]
Note(s) [ ]

Bond(s) []
Note(s) []

Bond(s) X
Note(s) []

Bond(s) X
Note(s) []

Total

Date of Issue:

Interest Rate:

e Atissuance

o |fvariable, applicable range

Total Bonds/Notes

Outstanding Beginning of Fiscal Outstanding End of

Year: Fiscal Year

Issued During Fiscal Year:

Paid During Fiscal Year:

Outstanding End of Fiscal Year:

Final maturity date of last

LEASE/PILOT Burstanding bond:
EXPIRATION

Final Maturity Date: DATE




Page 4

Project Code: * Project Code Fund Type: * Project Type Project Name: * Project Name

uestions for Housing Projects ONLY

(1) Describe the housing project constructed or renovated in detail (type of housing, number of units, etc.):

If construction or renovation is incomplete, when is the issuance of a Certificate of Occupancy anticipated?
If available, please attach copy of Certificate of Occupancy.

(2) Describe how you changed the pre-Project use of the facility or property being utilized, for the Project.

(3) Did the project have any impact on the existing infrastructure or upgrades to the current infrastructure (water, sewer,
electrical, gas, etc.)? If yes please provide detail and who you are working with at the applicable organization(s).

(4) If your project is a multi-use facility please provide details of the project, project square footage breakdown of non-
housing to housing usage: detail the job creation and retention associated with the non-housing component.

(5) Does the project provide a community benefit? If yes, provide detail substantiating (reference the IDA policy).




