Transcript Document No. 2(b)

Memorandum of Leaseback Agreement

This MEMORANDUM OF LEASEBACK AGREEMENT dated as of April 15,
2016, by and between ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
public benefit corporation duly existing under the laws of the State of New York with offices
at 584 Phoenix Drive, Rome, New York 13441 (the “Agency’) and JR&R I, LLC, a
Minnesota limited liability company with an address of 901 N. Highway 59, Marshall,
Minnesota 56258 (the “Company”).

The Agency and the Company entered into a Leaseback Agreement dated as of
April 15, 2016 (the “Leaseback Agreement’) whereby the Agency leases to the Company
premises described in Exhibit A attached hereto and made a part hereof and equipment
described in Exhibit B attached hereto and made a part hereof.

The Leaseback Agreement provides for the rental of the premises by the
Agency to the Company for a term commencing April 15, 2016 and terminating at 11:59
p.m. on June 30, 2027 (the "Lease Term").

The Leaseback Agreement is available for inspection during normal business
hours at the offices of the Agency indicated above.

This Memorandum of Leaseback Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

[signature page follows]

Record and Return to:

Bond, Schoeneck & King, PLLC
501 Main Street

Utica NY 13501
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IN WITNESS WHEREOQF, the Agency and the Company have caused this
Memorandum of Leaseback Agreement to be executed in their respective names on April
15, 2016.

ONEIDA COUNTY INDUSTRIAL

David C. (':‘:row
Chairman

JRE&RII, LLC

By:

Dan Herrmann
Chief Financial Officer
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IN WITNESS WHEREOF, the Agency and the Company have caused this
Memorandum of Leaseback Agreement to be executed in their respective names on April
15, 2016.

ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

David C. Grow
Chairman

JR&R

LLC
By: ¢ A /J_,;,/\

f Herrmann
Chief Financial Officer
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STATE OF NEW YORK )
. 880
COUNTY OF ONEIDA }

On the 13th day of April 2016 before me, the undersigned a notary public in
and for said state, personally appeared David C. Grow, 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.

",

0o A

S \/Notary Public

LAURA S, RUBERTO
Notary Public, State of New York
Appointed in Oneida County
Reg. No. 01RUS031396
rommission Expires August 1, 2018

STATE OF MINNESOTA )
. 8S8..
COUNTY OF )

Onthe _ day of April 2016 before me, the undersigned a notary public in
and for said state, personally appeared Dan Herrmann, 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 individuatl acted, executed the instrument.

Notary Public
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STATE OF NEW YORK )
. 88,0
COUNTY OF ONEIDA )

On the 13th day of April 2016 before me, the undersigned a notary public in
and for said state, personally appeared David C. Grow, 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 MINNESOTA )

. 88,
COUNTY OF PIPESTONE )

On the H_ day of April 2016 before me, the undersigned a notary public in
and for said state, personally appeared Dan Herrmann, 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 tc 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.

Cull cﬂnm(% Wi

Notary Public

SALLIE ANN B NIELSEN
Notary Public
Minnesota

My Comm. Expires
an 31, 2020
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EXHIBIT A

That tract or parcel of land situate in the City of Rome, County of Oneida and State of New
York; and being described as Lots No. 29 through 40 in the West Rome Industrial Park as
shown on a map and plan of the West Rome Industrial Park made for the Rome Industrial
Development Corporation by Dale Engineering Company dated May 12, 1972, and duly filed
in the Oneida County Clerk’s office.

EXCEPTING THEREFROM so much of the premises as was acquired by the people of the
State of New York for the alteration of Rome-Taberg S.H. No. 563 Map # 218 Parcel # 249
(Fee Acquisition) and Map # 219 Parcels # 250 and 251(Temporary Easements).

TOGETHER with all the right, title and interest of the party of the first part, of in and to the
land lying in the street in front of and adjoining said premises.
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EXHIBIT B

All fixtures, building materials and items of personal property renovated and
installed and/or to be renovated and installed in connection with the completion of
the Running Supply, Inc. Facility located in the City of Rome, Oneida County, New
York.

B-1 2B6U258.2 4113/2016



TP-584 (4/13) New York State Department of Taxation and Finance
Combined Real Estate
Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See Form TP-584-1, Instructions for Form TP-584, beforeg completing this form. Print or type.
Schedule A — Information relating to conveyance

Grantor/Transferor | Name (i individual, fast, first, middte initlal) ([_] check if more than one grantor) Social security humber

1 Individual ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

[ Corporation Mailing address Social security number

Ul Partnership 584 PHOENIX DRIVE

[ Estate/Trust City State ZIP code Federal EIN

[ singie member LLC | ROME NY 13441 16-6158201

Other Single membper's name if grantor is a single member LLG (see instructions) 8ingle member EIN or SSN
Grantee/Transferea | Name §if individual, fast, first, middie inftial) (| ] check if more than one grantes) Social security number

[ individual JR&RIf, LLC

(] Corporation Mailing address Social security number

[ Partnership 901 N. HIGHWAY 59

[ estate/Trust Clty State ZIP code Federal EIN

L] Single member LLG | MARSHALL MN 56258

] Other Single member’'s name if grantee is a single member LLC (see instructions) Single member EIN or SSN

Location and description of property conveyed

Tax map designation — | SWIS code Street address City, town, or village | County
Section, block & iot (six digits)
{include dots and dashes)

222.000-0001-052 5865 SUCCESS DRIVE ROME ONEIDA
Type of property conveyed (check applicable box)
1 L] one-to three-family house 5 Commercial/Industrial Date of conveyance Percentage of real property
2 [] Residential cooperative 6 L] Apartment building conveyed which is residential
3 [] Residential condominium 7 [ office building . 04 | 15 I 2016 realproperty 0%
4 [] vacant land 8 [ other month day yost {see instructions)
Condition of conveyance (check all that apply)  §, [_] Conveyance which consists of a [. J Option assignment or surrender
a. [} Conveyance of fee interest mere change of identity or form of

ownership or organization (attach .

Form TP-584.1, Schedule F} m.[] Leasehold assignment or surrender

b. £] Acquisition of a controlling interest (state

percentageacquired %) g.[.] Conveyance for which credit for tax n. % Leasehold grant
previously paid will be claimed (attach

Form TP-584.1, Schedule G)

c. [] Transfer of a controlling interest (state o. [ Conveyance of an easement

percentage transferred %) . [] Conveyance of cooperative apartment(s)
p. Xl Conveyance for which ex?mption
d. [ Conveyance to cooperative housin i. L Svndication from transfer tax claimed {complete
Coypor%.tion P 9 ¥ Schedule B, Part IT])
i. [ Conveyance of air rights or g. [ Conveyance of property partly within
e. L1 Conveyance pursuant to or in lieu of development rights and partly outside the state
foreclosure or enforcement of security k, [] Contract assignment r. [J Gonveyance pursuant to divorce or separation
interest (attach Form TP-584.1, Schedule E} s. [ Other (describe) JDA LEASE
For recording officer's use Amount received Date recelved Transaction number

Schedule B., Part1 §
Schedule B., Part T $
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Schedule B — Real estate transfer tax return {Tax Law, Article 31)

Part I - Computation of tax due

Enter amount of consideration for the conveyance {if you are claiming a totat exemption from tax, check the

exemption claimed box, enter consideration and proceed o Parf III) .........ccccoeeeevenennnnns Exempticn claimed 1.
Continuing lien deduction (see instructions if property is taken subject to Mortgage or ieh) ......ceceeiverersrsisisiinneeeennns | 2a
Taxable consideration (subtract line 2 from line 1) .. 3.
Tax: $2 for each $500, or fractional part thereof, of con3|deratlon on Ilne 3 ....................................................... 4.
Amount of credit claimed for tax previously paid (see instructions and attach Farm TP-584.1, Schedule G) .............. 5.
Total tax due® (SUBIrAct NG B TI0M BINE d) ..ot er et eaare e s e et ee s e e cccenna et s aesmnnssee e ee e e nene e enannnneaan 6.

Part I - Computation of additional tax due on the conveyance of residential real property for $1 million or more

Enter amount of consideration for conveyance (from Part L ine 1) ..o 1.
Taxable consideration {multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule &) ... | 2.
Total additionat transfer tax due™ (mutiply 18 2 BY T% (107)) coreoue ceereeescereeeteeesresesessasesessmeesssnsssansnnssmessessscnsarasane 3.

1
2
3
4
5
]

1
2
3

Part III - Explanation of exemption ciaimed on Part I, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reasoen:

a.

Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities,

agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or
compact with another STAEE OF CaMEAAY ... e e et ee e e e e e e e b me et e dd 444 b AR A4 n e s e e e r st e e e emeeasmeracn e eemnns

. Conveyance is to secure a debt or Gther OblIgatION. (.o i s s
Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior CONVEYante.........wccvereneeaes

. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
=T LLyT TR o Lo T a = I o 1= e £ VPO

Conveyance is given in connection With 8 18X S818 ... srr e s e e e e s nmmn e e e s semeens saes e en e nns

Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannat be claimed for a conveyance to a cooperative housing corpoeration of real property

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F.....ccieniicccineern e e enersceans e enas
. Conveyance cohsists of dead of Partition ... .. St e

. Conveyance is given pursuant to the federal BankrUplCy ACE ... et ae s s s s eemer s en s n e e ne s

Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or

the granting of an option to purchase real property, without the use or ocoupancy of SUCH PrOPEMY oo v veee e e

Conveyance of an aption or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock

in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an

individual residential CoOPerative APEMMIENT ... ..o e et e stte s e s s er e s e s e ate s s reen s et re s e Rn s rrr s e bt A n e ne s dre e e s e snseeenraeearesnneennren

Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(g) {attach documents

ErT T oY oot g o g ety e =1 £ PR

1 L1 [

1 X

1 0O o

]

*The total tax {from Part I, line 6 and Part 11, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable
to the county clerk where the recording is to take place. If the recording is 1o take place in the New York City boroughs of Manhattan,
Bronx, Brooklyn, or Queens, make check({s) payable to the NYC Department of Finance. If a recording is not required, send this return
and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return
Processing, PO Box 5045, Albany NY 12205-5045.
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‘Sohedtlls G — Credit Line Mottgage Certificate (Tax Law, Ariicle 11)

Complete the following only if the interest being transferred Is a fee simple interest,
| (we} certify that! {check the appropriate box)

1. [:l The real property being sold or transferred I not subject to an outstanding credit line mortgags.

2. D The real property being sold or tran'sferred is subject to an outstanding credit line rortgage. However, an exemption from the tax
is clalmed for the following reason:

The transter of real property Is a transfer of a fee simple interast to a person or persons who held a fee simpla interest in the
raal property twhether as a joint tenant, a tenant in common or otherwiseg) immediately before the transfer,

D The transfer of real property is {A} 1o & person or persons related by blood, marrlage or adoption to the originat abligor or
to one or more of the original obligors or {B) to a person or entity where 50% or more of the beneficial Interest in such real
property afier the {ransfer is held by the transteror or such related person or persons {as in the case of a transfer to a trustes for
the benefit of & minor or the transfer 1o a trust for the benefil of the transferct).

[::l The transfer of real property ls a transfer to a trusiee in bankrupicy, a receiver, assignes, or other officer of a court.

L—J The maximum princlpal amount secured by the credit lina mortgage is $3,000,000 or mare, and the real propsarty being sold
ar transferred Is not principally improved nor will it be improved by & one- 1o six-family owner-cocupiad residence or dwelling.

Please note: for purposes of determining whether the maximum principat amount secured is $3,000,000 or more as described
above, the armounts secured by two or more credit line mortgages may be aggregated under certain circumstances, See
TEB-M-98{8}-R for more Infarmation regarding these aggregation raquirements,

I:] Other (attach detalled explanation).

3. |:J The real propetty being transferrad Is presently subject to an outstanding credit line mortgage. Howaver, no tax is due for the
following reason;

[] A certificate of dischargs of the credit line mortgage Is being offered at the time of recording the deed.

f:] A check has been drawn payable for transmission to the credit line morigagee or his agent for the balance due, and &
satisfaction of such mortgage will be recorded as soon as It Is avaliabie,

4, D The real proparty being transferred is subject to an oUtstanding credit line morigage recorded in
{Insert lber and page or reel or other identlfication of the mortgage), Tha maximum principal amount of dabt or obligation secured
by the mortgags ls . No exemplion from tax is claimed and the tax of
Is being paid harewith. (Make check payable to county clerk where deed will be recorded or, If the recording is fo take place In
New York City but not in Richmond Gounty, make check payabie to the NYC Department of Finance.,)

Signature (both the grantor(s) and grantee(s} must sign)

The undersigned cerlify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to
receive a copy for purposes of recording the deed or other instrum ting the convs\ance.

CHAIRMAN N g et CFO
Grantor signature Title L_’_,,/ Grantee signhature Tifte
Grantor slgnaiurg Titlo Grantes signature Titie

Reminder: Did you complete all of the raguired information in Schedules A, B, and C? Are you required to complate Schadule D? If you
checked e, f, or g in Schadulg A, did you compiete Form TR-584.17 Have you attached your check(s) made payable 1o the county clark
whare recording wil take plage or, if the resording Is In the New York Glty boroughs of Manhattan, Bronx, Brooldyn, or Queens, to the NYG
Department of Finance? |f no recording Is required, send your check(s), made payable to the Department of Taxation and Finance,
directly tc the NYS Tax Departrment, RETT Return Processing, PO Box 5045, Albany NY 12205-5048,
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Schedule C - Credit Line Mortgage Certificate (Tax Law, Article 11)

Complete the following only if the interest being transferred is a fee simple interest.
| (we) certify that: (check the appropriate box)

1. D The real property being sold or transferred is not subject to an outstanding credit line mortgage.

2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exempticn from the tax
is claimed for the following reason:

|:| The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

D The transfer of real property is (A} to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons {as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

|:| The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignes, or other officer of a court.

D The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note; for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

[ Other (attach detailed expianation).

3. D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

[:‘ A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4, D The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation sscured
by the mortgage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City but not in Richmond County, make check payable to the NYC Department of Finance.}

Signature (both the grantor(s) and grantee(s} must sign)

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to.the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to
receive a copy for purposes of regor;’f;ﬁn jthe deed or other instrument effecting the conveyance.

fe 2 ¢ 1 5[
LAY

) CHAIRMAN CFQ
/" Grantor signatire i Tile Grantee signature Tite
Grantor signature Title Grantee signature Title

Reminder: Did you complete all of the required information in Schedules A, B, and G? Are you required to complete Schadule D? If you
checked g, f, or g in Schedule A, did you complete Form TP-584.17 Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC
Department of Finance? If no recording is required, send your check({s), made payable to the Department of Taxation and Finance,
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the foIIoWing only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust,

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part Il, and check the second box
under Exemptions for nonresident transferor(s}/seller(s) and sign at bottom.

Part I - New York State residents

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommodate all resident transferors/sellers.

Certification of resident transferor(s)/seller{s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was
a resident of New York State, and therefore is not required to pay estimated perscnal income tax under Tax Law, section 663(a) upon the
sale or transfer of this real property ot cooperative unit.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature _ Print full name Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of
recording a deed.

Part I1 - Nonresidents of New York State

if you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584}
but are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c),
check the box of the appropriate exemption beiow. If any one of the exemptions helow applies to the transferor{s)/seller(s}, that
transferor{s)/seller(s} is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident
transferor/seller who qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please
photocopy this Schedule D and submit as many schedules as necessary to accornmodate all nonresident transferors/sellers.

If none of these exemption statements apply, you must complete Form |T-2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form [1-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on page 1 of Form TP-584-L

Exemption for nonresident transferor{s)/seller(s}

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not reguired to pay estimated personal income tax under Tax Law,
section 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor’s/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121} from = to = {see instructions},
ate ate

|:| The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

I:I The fransferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National
Mortgage Association, or a private mortgage insurance company.

Signature Print full name Data
Signature Print full name Date
Signature Print full name Date

Signature Ptint full name Date




