PRELIMINARY AGREEMENT
THIS PRELIMINARY AGREEMENT dated as of November 9, 2021 between the
ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), a public
benefit corporation organized and existing under the laws of the State of New York and
NYCANNA, LLC, a limited liability company organized and existing under the laws of the State
of Delaware and authorized to do business in the State of New York (the “Company”).
W I T N E S S E T H:
WHEREAS, Onondaga County Industrial Development Agency is authorized and
empowered by the provisions of Chapter 1030 of the 1969 Laws 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 435 of the 1970 Laws of New York and
Chapter 676 of the 1975 Laws of New York, as amended, constituting Section 895 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 manufacturing, warehousing,
research, commercial and industrial facilities, among others, for the purpose of promoting,
attracting and developing economically sound commerce and industry 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 purposes of the Act are to promote industry and develop trade and
thereby advance the job opportunities, health, general prosperity and economic welfare of the
inhabitants of Onondaga County, New York and the State of New York, to improve their
prosperity and standard of living and to prevent unemployment and economic deterioration; and
WHEREAS, by resolution adopted by the members of the Agency on November 9, 2021
(the “Approving Resolution”), the Agency determined to undertake a project (the “Project”) on
behalf of the Company and/or entities formed or to be formed on behalf of the foregoing,
consisting of the following: (A)(1) the acquisition of a leasehold interest in or a license to all or a
portion of an approximately 109.02 acre parcel of land located at 6600 New Venture Gear Drive
(tax map no. 027.-02-11.1) in the Town of DeWitt, Onondaga County, New York (the “Land”)
and the existing 230,000 square foot building (the “Existing Building”) thereon; (2) the
renovation of the Existing Building and the construction of an approximately 56,834 square foot
addition to the Existing Building, together with related site improvements (the Existing Building
as so renovated and with such addition, the “Facility”); and (3) the acquisition and installation
therein and thereon of related fixtures, machinery, equipment and other tangible personal
property (collectively, the “Equipment”) (the Land, the Facility and the Equipment being
collectively referred to as the “Project Facility”), which Project Facility will be used by the
Company as a manufacturing and cultivation facility; (B) the granting of certain “financial
assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing,
including potential exemptions from certain sales and use taxes and real estate transfer taxes (the
“Financial Assistance”); and (C) the lease (with an obligation to purchase) or sale of the Project
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Facility to the Company or such other person as may be designated by the Company and agreed
upon by the Agency; and
WHEREAS, the Company will be the owner and/or operator of the Project Facility.
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
Agency and the Company agree as follows:
Article 1. Representations.
Among the representations that have resulted in the execution of this Preliminary
Agreement are the following:
Section 1.01. The Company hereby represents to the Agency that:
(A)
The completion of the Project Facility will not result in the removal of a plant or
facility of the Company or any other proposed occupant of the Project from one area of the State
of New York to another area of the State of New York or in the abandonment of a plant or
facility of the Company or of any proposed occupant of the Project located in the State of New
York.
(B)
The Project Facility does not and will not constitute a project where facilities or
property that are primarily used in making retail sales of goods or services to customers who
personally visit such facilities constitute more than one-third of the total cost of the Project.
(C)
The Project Facility is located entirely within the boundaries of Onondaga
County, New York.
(D)
The granting of the Financial Assistance by the Agency with respect to the Project
will promote the job opportunities, health, general prosperity and economic welfare of the
inhabitants of Onondaga County, New York and the State of New York and improve their
standard of living, and thereby serve the public purposes of the Act and will encourage and assist
the Company in providing the Project.
Article 2. Undertaking on the Part of the Agency.
Based upon the statements, representations and undertakings of the Company and subject
to the conditions set forth herein, the undertakings on the part of the Agency are as follows:
Section 2.01. If the Company complies with all conditions set forth in this Preliminary
Agreement, then the Agency will (A) undertake the Project, and (B) grant certain Financial
Assistance with respect to the Project; PROVIDED HOWEVER, that the foregoing obligation of
the Agency to undertake the Project and to grant the Financial Assistance relating to the Project
is subject to the conditions hereinafter contained in this Preliminary Agreement, including but
not limited to the following conditions:
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(A)
An interest in the Project Facility shall be acquired by the Agency from the
Company pursuant to one or more deeds, lease agreements, license agreements or other
documentation to be negotiated between the Agency and the Company (hereinafter, collectively,
the “Acquisition Agreement”) which contains terms mutually acceptable to the Agency and the
Company for the conveyance of an interest in the Project Facility to the Agency. The Acquisition
Agreement and any other documents to be executed by the Agency and the Company in
connection with the Project (collectively, the “Project Documents”) shall in all respects comply
with the requirements of, and limitations contained in, the Act;
(B)
The Company shall have executed the Project Documents between the Agency
and the Company the terms of which shall be acceptable in form and content to the Agency and
the Company and pursuant to which, among other things, the Company shall be obligated to pay
all costs incurred by the Agency with respect to the Project and/or the Project Facility, including
all costs of operation and maintenance of the Project, all taxes and other governmental charges,
any required payments in lieu of taxes, and the reasonable fees and expenses incurred by the
Agency with respect to or in connection with the Project and/or the Project Facility (including
reasonable counsel fees and out-of-pocket expenses), it being understood that the Company will,
prior to or contemporaneously with the granting of the Financial Assistance, enter into such
Project Documents;
(C)
No event shall have occurred which constitutes (or which after notice or lapse of
time or both would constitute) an event of default under the Project Documents;
(D)
The Agency shall receive, in form and substance satisfactory to the Agency, such
rulings, approvals, resolutions, consents, certificates, opinions of counsel and other instruments
and proceedings as shall be specified by the Agency in connection with the Financial Assistance,
the Project and the Project Documents, such rulings, approvals, resolutions, consents,
certificates, opinions of counsel and other instruments and proceedings to be obtained from
transaction counsel, counsel to the Agency and such other governmental and nongovernmental
agencies and entities as may have or assert competence or jurisdiction over or interest in matters
pertaining thereto, and the same shall be in full force and effect at the time of the granting of the
Financial Assistance; and
(E)
Agreements shall be made as to (1) payments by the Company to or on behalf of
the Agency of any required amounts in lieu of real property taxes, (2) indemnity by the Company
of the Agency and the members and officers of the Agency, and (3) payment by the Company of
the expenses incurred by the Agency in connection with the Project (including reasonable
counsel fees and out-of-pocket expenses) and the administrative fee of the Agency, and such
agreements shall be satisfactory in form and substance to the Agency.
Section 2.02. The obligations of the Agency pursuant to this Preliminary Agreement are
subject to the conditions elsewhere contained in this Preliminary Agreement.
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Article 3. Undertakings on the Part of the Company.
Based upon the statements, representations and undertakings of the Agency and subject
to the conditions set forth herein, the undertakings on the part of the Company are as follows:
Section 3.01. The Company will enter into the Project Documents with the Agency
containing the terms and conditions described in Section 2.01 hereof.
Section 3.02. The Company agrees that the Agency, its directors, members, officers,
agents (except the Company) and employees shall not be liable for and agrees to defend,
indemnify, release and hold the Agency, its director, members, officers, agents (except the
Company) and employees harmless from and against any and all (i) liability for loss or damage
to property or injury to or death of any and all persons that may be occasioned by, directly or
indirectly, any cause whatsoever pertaining to the Project Facility or arising by reason of or in
connection with the use thereof or under this Preliminary Agreement, or (ii) liability arising
from or expense incurred by the Agency’s acquiring, constructing, equipping, installation,
owning and leasing of the Project Facility, including without limiting the generality of the
foregoing, all claims arising from the breach by the Company of any of its covenants contained
herein and all causes of action and reasonable attorneys’ fees (whether by reason of third party
claims or by reason of the enforcement of any provision of this Preliminary Agreement
(including, without limitation, this Section)) and any other expenses incurred in defending any
claims, suits or actions which may arise as a result of the foregoing, provided that any such
losses, damages, liabilities or expenses of the Agency are not incurred or do not result from the
gross negligence or intentional or willful wrongdoing of the Agency or any of its directors,
members, officers, agents (except the Company) or employees. The foregoing indemnities shall
apply notwithstanding the fault or negligence on the part of the Agency, or any of its members,
directors, officers, agents, or employees and irrespective of the breach of a statutory obligation
or the application of any rule of comparative or apportioned liability. The foregoing
indemnities are limited only to the extent of any prohibitions imposed by law, and upon the
application of such prohibition by the final judgment or decision of a competent court of law,
the remaining provisions of these indemnities shall remain in full force and effect.
Section 3.03. The Company will take such further action and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof.
Article 4. General Provisions.
Section 4.01. All commitments of the Agency under Article 2 hereof are subject to the
condition that the following events shall have occurred not later than six (6) months from the
date hereof (or such other date as shall be mutually satisfactory to the Agency and the
Company):
(A)
The Agency and the Company shall have agreed on mutually acceptable terms
and conditions of the Project Documents and any other agreements referred to in Articles 2 or 3
hereof;
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(B)
(C)
satisfied.

All necessary governmental approvals shall be obtained; and
All other conditions expressed in this Preliminary Agreement shall have been

Section 4.02. Subject to the terms and conditions of Section 4.03 hereof, the Company
shall have the right to unilaterally cancel this Preliminary Agreement at any time on or before
May 31, 2022 by written notice of cancellation delivered to the Agency at the address set forth in
Section 4.04 hereof.
Section 4.03. If the events set forth in Section 4.01 hereof do not take place within the
time set forth in said Section 4.01, or any extension thereof, or if the Company exercises its right
of cancellation as set forth in Section 4.02 hereof, the Company agrees that (A) it will promptly
reimburse the Agency (and its officers, members, agents or employees) for all reasonable and
necessary actual out-of-pocket expenses (including reasonable legal fees and expenses) which
the Agency (and its officers, members, agents or employees) may incur with respect to the
execution of this Preliminary Agreement and the performance of its obligations hereunder; and
(B) the obligations of the Company set forth in Section 3.02 hereof shall survive the termination
of this Preliminary Agreement and shall remain in full force and effect until the expiration of the
period stated in the applicable statute of limitations during which a claim, cause of action or
prosecution relating to the matters described therein may be brought and payment in full or the
satisfaction of such claim, cause of action or prosecution and the payment of all expenses and
charges incurred by the Agency (and its officers, members, agents or employees) relating to the
enforcement of the provisions therein stated.
Section 4.04. (A) All notices and other communications hereunder shall be in writing
and shall be deemed given when mailed by United States registered or certified mail, postage
prepaid, return receipt requested, addressed as follows:
(i)

TO THE AGENCY:
Onondaga County Industrial Development Agency
333 W. Washington Street, Suite 130
Syracuse, New York 13202
WITH A COPY TO:
Barclay Damon Tower
125 East Jefferson Street
Syracuse, New York 13202
Attn: Jeffrey W. Davis, Esq.

(ii)

IF TO THE COMPANY:
NYCANNA, LLC
6600 New Venture Gear Drive
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East Syracuse, New York 13057
Attn: William Lettier, General Manager
WITH A COPY TO:
Acreage Holdings, Inc.
450 Lexington Avenue #3308
New York, New York 10163
Attention: James A. Doherty, III, Esq., General Counsel
(B)
The Agency and the Company may, by notice given hereunder, designate any
other or different addresses to which subsequent notices, certificates and other communications
shall be sent.
Section 4.05. All covenants and agreements herein contained by or on behalf of the
Agency and the Company shall bind and inure to the benefit of the respective successors and
assigns of the Agency and the Company whether so expressed or not provided, however, upon
execution and delivery of the Project Documents, this Preliminary Agreement shall terminate.
Section 4.06. The obligations and agreements of the Agency contained herein shall be
deemed the obligations and agreements of the Agency, and not of any member, officer, agent or
employee of the Agency in his or her individual capacity, and the members, officers, agents and
employees of the Agency shall not be liable personally hereon or be subject to any personal
liability or accountability based upon or in respect hereof or of any action contemplated hereby.
The obligations and agreements of the Agency contained herein shall not constitute or give rise
to an obligation of the State of New York or of Onondaga County, New York and neither the
State of New York nor Onondaga County, New York shall be liable thereon, and further, such
obligations and agreements shall not constitute or give rise to a general obligation of the Agency,
but rather shall constitute limited obligations of the Agency payable solely from the revenues of
the Agency derived and to be derived from the lease, sale or other disposition of the Project.
Section 4.07. Notwithstanding any provision of this Preliminary Agreement to the
contrary, the Agency shall not be obligated to take any action pursuant to any provision hereof
unless (A) the Agency shall have been requested to do so in writing by the Company; and (B) if
compliance with such request is reasonably expected to result in the incurrence by the Agency
(or any member, officer, agent or employee of the Agency) of any liability, fees, expenses or
other costs, the Agency shall have received from the Company security or indemnity satisfactory
to the Agency for protection against all such liability and for the reimbursement of all such fees,
expenses and other costs.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have entered into this Preliminary
Agreement as of the day and date first written above.
ONONDAGA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:
Robert M. Petrovich
Executive Director

NYCANNA, LLC

By:
Name: Robert Daino
Title: Authorized Signatory
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