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ASSIGNMENT AND ASSUMPTION OF AGREEMENTS
made by and betwéen

AUTOMATED CELLS & EQUIPMENT, INC.
as Assignor

and
AUTOMATED CELLS & EQUIPMENT ACQUISITION, LLC,
as Assignee

with acknowledgment by

STEUBEN COUNTY INDUSTRIAL DEVELOPMENT AGENCY

Location of Premises:

Street Address: 9699 Enterprise Dr. and Lynn Morse Dr.
Town: Erwin
County: Steuben
, State: New York h
Tax Map Number:

298.00-01-003.121 and 298.00-01-003.122
Record and Return To:

Amy Abbink
Harris Beach PLLC
99 Garnsey Road
Pittsford, New York 14534




ASSIGNMENT AND ASSUMPTION OF AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENTS (the "Assignment and
Assumption"), dated as of April 26, 2019 (the "Effective Date"), is made by and between
AUTOMATED CELLS & EQUIPMENT, INC., a New York corporation having offices at 3435
Enterprise Drive, Painted Post, New York 14870 ("Assignor"), and AUTOMATED CELLS &
EQUIPMENT ACQUISITION, LLC, a Delaware limited liability company having offices at 120
St. James Avenue, 6th Floor, Boston, Massachusetts 02116 (the "Assignee"); with acknowledgement
and consent of the STEUBEN COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation duly existing under the laws of the State of New York with offices at 7234 Route
54 North, P.O. Box 393, Bath, New York 14810 (the "Agency").

All capitalized terms used but not defined herein shall have the meanings ascribed to them in
the Agreements (as hereinafter defined). The Agency is executing this document in its capacity as
leasehold title holder only for the purpose of consenting to this Assignment and Assumption as
contemplated herein.

WITNESSETH:

WHEREAS, the Agency previously undertook a certain project in 1998 (the "1998 Project").
for the benefit of Assignor consisting of the acquisition construction and equipping of a new office
and manufacturing facility generally located at 9699 Enterprise Drive and Lynn Morse Drive in the
Town of Erwin, Steuben County, New York, as more particularly described on Exhibit A attached
hereto and incorporated herein by reference (the "Land"), consisting of approximately 12,000 square
feet on a 4-5 acre lot (the "1998 Facility"); and

WHEREAS, in connection with the 1998 Project, the Agency and the Assignor executed:

I. A certain Lease Agreement, dated as of July 31, 1998 (the "1998 Lease Agreement"),
a memorandum of which was recorded in the Office of the Steuben County Clerk on
September 29, 1998 in Book 1584 at Page 334;

2. A certain Leaseback Agreement, dated as of July 31, 1998 (the "1998 Leaseback
Agreement"), a memorandum of which was recorded in the Office of the Steuben County
Clerk on September 29, 1998 in Book 1584 at Page 337; -

3. A certain PILOT Agreement, dated as of July 31, 1998 (the "1998 PILOT
Agreement") (unrecorded); and

WHEREAS, the Agency undertook an additional project in 2007 (the "2007 Project") for the
benefit of the Assignor consisting of: (i) acquisition (or retention) by the Agency of fee title to the
Land and existing improvements located thereon, (ii) the construction and equipping on the Land of
an approximately 15,000 square-foot building and related improvements (including office and
training space) for the manufacture of robotic and automated material handling systems (the
"Improvements"), and (iii) the acquisition and installation in and around the Improvements of certain




items of equipment and other tangible personal property (the "Equipment," and collectively with the
Land and the Improvements, the "2007 Facility"); and

WHEREAS, in connection with the 2007 Project, the Agency and the Assignor executed:

4. A certain Lease Agreement, dated as of May 1, 2007(the "2007 Lease Agreement";
and, together with the 1998 Lease Agreement the "Lease Agreements"), a memorandum
of which was recorded in the Office of the Steuben County Clerk on July 6, 2007, in
Book 2102 at Page 157;

5. A certain Leaseback Agreement, dated as of May 1, 2007 (the "2007 Leaseback
Agreement"; and, together with the 1998 Leaseback Agreement, the "Leaseback
Agreements"), a memorandum of which was recorded in the Office of the Steuben
County Clerk on July 6, 2007, in Book 2102 at Page 162;

6. A certain PILOT Agreement, dated as of May 1, 2007 (the "2007 PILOT
Agreement"; and, together with the 1998 PILOT Agreement the "PILOT Agreements")
(unrecorded); and

WHERES, Assignor has informed the Agency that Assignor and Assignee have entered into a
-purchase agreement whereby Assignee will acquire the Facility, and as a result thereof indirectly
acquire all of the Assignor’s right, title and interest in and to the Lease Agreements, Leaseback
Agreements and PILOT ‘Agreements, as the same have been amended restated or assrgned from
time to time (collectively, the "Agreements"); and ’ R TR

WHEREAS, the acquisition by the Assrgnee in and to the Assignor's right, title and- mterest
in and to the Agreements (the "ACC]UISlthIl") is- not 1ntended to modlfy the Agreements and

WHEREAS, the date upon which the Acqulsmon closes is heremafter referred to as the
"Closmg Date"; and : ,

WHEREAS, Assrgnor des1res to assign to Assrgnee all of Ass1gn0r S rlghts t1tle 1nterest
duties, obligations and liabilities under the Agreements, and the Assignee desires to accept such
assignment and to assume all of such rights, title, interest, duties and obligations and liabilities of
Assignor thereunder.

NOW THEREFORE, for and in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereby agree as follows:

S0 1. . Assighment by Assignor.
~(a) - Assignor hereby sells, -assigns, transfers, conveys and ‘sets over unto' the

Assignee all of the Assignor’s rights, title, interest, duties, obligations and liability in, to and under
the Agreements first arising from and after the Effective Date.




(b) . The Assignee hereby.accepts such assignment, and the Assignee hereby
covenants to operate and maintain the 1998 Project, during the term of the: 1998 Lease Agreement,
1998 Leaseback Agreement, and 1998 PILOT Agreement, such that it constitutes a "project"
under Title I of Article 18-A of the General Municipal Law of the State of New York.

(c) The Assignee hereby accepts such assignment, and the Assignee hereby
covenants to operate and maintain the 2007 Project, during the term of the 2007 Lease Agreement,
2007 Leaseback Agreement, and 2007 PILOT Agreement, such that it constitutes a "project”
under Title I of Article 18-A of the General Municipal Law of the State of New York.

(d) Assignor hereby agrees and consents that this Assignment and Assumption
shall in no way be construed as a waiver or release of any claims or rights that the Agency may
have at any time against the Assignor, and the Agency expressly reserves any such claims or
rights and the right to pursue the same at law or in equity. -

2. Assumption by Assignee. The Assignee hereby assumes the performance of all of the
obligations, terms, covenants and conditions of the Agreements on Assignor’s part first to be
performed thereunder first arising from-and after the Effective Date and ‘will perform all of the
~:obligations, terms, covenants and conditions of the Agreements on Assignee’s part to be performed
from and after the Effective Date, all with the same force and effect as though the Asslgnee had
sngned the Agreements asa party named therem 2 :

30 ;ndemmtv of Assrgnee The Assrgnee does hereby agres; for the Asslgnee and for the’
Assrgnee s legal representatrves suctessors and assigns, to indemnify, defend and save Assignor and
'\SSlgl’lOI‘ s successors and assigns harmless from and against any and all claims, losses, suits and
expenses (1nclud1ng, but not limited to, reasonable attorneys’ fees arid litigation’ expenses) asserted
or first arising in connection with the performance by the A351gnee under the Agreements from and
after the Effectlve Date ” : :

4. Indemnrtv of Assignor. Assrgnor does hereby agree, for Assignor and for Assignor’s
successors and assigns, to 1ndemn1fy, defend and save the Assignee and the Assignee’s legal
representatives, successors and assigns harmless from and against any and all claims, losses, suits
and expenses (1nclud1ng, but not limited to, reasonable attorneys’ fees and litigation expenses)
asserted or first arising in connection with the performance by Assignor under the Agreements prior
to the Effective Date.

-5, Consent of Agencv. Indemmtv of Ass1gnee and Assignor to Agency. Pursuant to the
terms and provisions of the Agreements, the Agency hereby consénts to this Assignment and
Assumption, and acknowledges its consent below by and through its' duly authorized officer. It
bemg expressly understood and agreed that each of Assignor and the Assignee, jointly and severally,
agree and covenant that each of Assig gnor and ‘the Assignee hereby releases the Agency and its
members, officers, agents and employees from,’ agnees that the Agency and its' members, offices,
agents and employees shall not be liable for, and agrees to 1ndemmfy, defend and hold the Agency
and its members, officers, agents‘and employees harmless from and against, any and all costs or
liabilities that may be occasioned, directly or indirectly, by any cause whatsoever pertaining to this
Ass1gnment and Assumptron mcludlng w1thout llmrtatron all causes of actron and reasonable
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attorneys fees and l1t1gat10n expenses mcurred in connection with any suits or actions which may
arise as a result of any of the foregomg

6. Representatlons and Warranties of Assignor. Assignor hereby represents and
warrants to the Assignee that (a) there have been no prior assignments of the Agreements made by
Assignor to any other party, (b) that the Agréements are being assigned to the Assignee free and
clear of all liens and encumbrances, and (c) Assignor has complied with all provisions of the
Agreements regardmg assignment, including but not limited to. Section 6.3 of the Leaseback
Agreements. The representations and warranties of Assignor set forth herein shall survive the
closing of the transactions contemplated by the Lease Agreements and the Leaseback’ Agreements
and the delivery of this Assignment and Assumption. The Agency hereby acknowledges Assignor’s
compliance with the provisions of the Lease Agreements and the Leaseback Agreements regarding
assignment.

7. Counterparts. This Assignment and Assumption may be executed and delivered in
any number of counterparts, each of which so executed and delivered shall be deemed to be an
original and all of which together shall constitute one and the same instrument. '

N 8. Binding Effect. Each reference herein to a party hereto shall be deemed to include its
successors and assigns, all of whom shall be bound by this Assignment and Assumptlon and in
whose favor the prov131on9 of this Assignmeént and Assumption shall inure. :

9... Entire Agreement This Assignment and Assumption represents the entire agreement
between the parties hereto with respect to the subject hereof and supersedes all prior: negotlatlons
either written or 01a1 : :

: 10. - Further' Assurances. Assignor and the Ass1gnee agree to deliver to-each other such
further instruments and/or documents as reasonably requested and for the purpose of carrymg out or
consummatmg the t1ansact10ns contemplated by this Assignment and Assumptlon e

[ Remaznder of Page Intentzonally Left Blank]




[Signature Page to Assignment and Assumption of Agreements]

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Assignment
and Assumption of Agreements as of the date first above written. _

AUTOMATED CELLS & EQUIPMENT, INC,,
as Assignor

By: 44“‘0 /%/M’b

Name A s 21215

Titlﬂ / /% 7
//¢‘._\"_f{0 (,004"_—

AUTOMATED CELLS & EQUIPMENT
ACQUISITION, LLC, as Assignee

By:
Name:
Title:




[Acknowledgment Page to Assignment and Assumption of Agreements]

STATE OF NEW YORK )
COUNTY OF $T&vé8&W  )ss.:

On the &S day of April 2019, before me, the undersigned, personally appeared
TJAmes nogprd L S , 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/she executed the same in his/her capacity, and that by his/her signature
“on the instrument, the individual or the person upon behalf of wihich thg/individual acted, executed
_ the instrument.

JOSHUA C. NAVONE

Notary Public, State of New York

Chemung County no. 02NA6078040 NotAry Public
Commission Explres 7/22/ 22

STATE OF NEW YORK )

COUNTY OF ) ss.:
On the day of Apgil 2019, befefe me, the undersigned, personally appeared

! ___, pefsonally known to me or proved to me on the basis of
satisfactory evidence to be the individu2 wWwhose name is subscribed to the within instrument and
acknowledged to me that he/she CXCC&I}E { the.same in his/her capacity, and that by his/her signature

pon behalf of which the individual acted, executed

on the instrument, the individual ortle person.
the instrument. "

Notary Public




[Signature Page to Assignment and Assumption of Agreements]

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Assignment
and Assumption of Agreements as of the date first above written.

AUTOMATED CELLS & EQUIPMENT INC.,
as Assignor

By:
Name: James Motris
Title: President

AUTOMATED CELLS & EQUIPMENT
ACQUISITION, LLC, as Assignee

By: /7/% .ﬂ/lbr/\/
1’1\"1;::6 //46401// Mé—m/&/‘/;

Pz Vite Desdeit anof
¢¢/1/ﬁW7




MASSACHUSETTS NOTARY ACKNOWLEDGMENT

vTHE COMMONWEALTH OF MASSACHUSETTS

COUNTY OF _Plugra |
e
On this L\S of April, 2019, before me, ¥ - 7~ (name of notary

public), paTemee\ \i\'\ e Govrr n (name of document signer) personally appeared

and proved to me through satisfactory evidence of identification, which“ were

VO Cl\'\-k_) ” . to be the person whose

IV {15 o HeX carac ‘
name is signed*on the preceding or attached document, and acknowledged to me that

" he/she signed it voluntarily for its stated purpose.

(as partner for , a partnership)
(as for ., acorporation)
(as attorney in fact for , the principal)

Vite lresidet

(a5 _ Tt and Secr &7““/ for Automated Cells & Equipment Acquisition,
" LLC, a Delawate limited liability corhpany) ‘ |

Aotsef Public Signature
" & STEPHEN C. LONGTON |

Notary Public
COMMONWEALTH OF MASSACHUSETTS
My Commission Expires

_July 19, 2024

(Seal)




ACKNOWLEDGMENT OF
ASSIGNMENT AND ASSUMPTION OF AGREEMENTS

The undersigned hereby acknowledges receipt of notice of the Assignment and Assumption
of Agreements, by and between AUTOMATED CELLS & EQUIPMENT, INC. (the "Assignor")
and AUTOMATED CELLS & EQUIPMENT ACQUISITION, LLC (the "Assignee"), dated as
of April 26, 2019 (the "Assignment and Assumption"), pursuant to which Assignor assigns all of
Assignor’s rights, title, interest, duties, obligations and liabilities under the Agreements (as defined
in the Assignment and Assumption) first arising from and after the Effective Date (as defined in the
Assignment and Assumption) and the Assignee accepts such assignment and assumes all of
Assignor’s rights, title, interest, duties, obligations and liability into and under the Agreements first
arising from and after the Effective Date. The foregoing shall not be construed, however, as a waiver
or release of any claims or rights that the undersigned may have at any time against Assignor, and the
undersigned expressly reserves any such claims or rights and the right to pursue the same at law or in
equity.

IN WITNESS WHEREOF, the undersigned has caused this Acknowledgment to be duly
executed as of this 26™ day of April, 2019.

STEUBEN COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By s A
James C. Johz§6n

Executive Director

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

On the. g(;tl“ day of April 2019, before me, the undersigned, personally appeared JAMES
C. JOHNSON, 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.

Notﬁy E;%CJ Forester

York
Public, State of New
Notary Steuben County "
NYS Notary # 01 FO4638
Expires 11 130120




Legal Description

ALL THAT TRACT OR PARCEL OF LAND s1tuate m the\ TOwn of Frv win, County of Steuben and
State of New York, bounded and described as follows:

COMMENCING at an iron pin on the northerly boundary of Lynn Morse Drive, being the point of
beginning, 593.99 feet westerly from its 1ntersect1on w1th the northerly pro;ec‘uon of the westerly
boundary of Robert Dann Drive;

THENCE S. 64 degrees 09’ 24” W. along the northerly boundary of Lynn Morse Drive 145.00 feet
to a point on the northeasterly boundary of an existing New York State Electric and Gas Corporation
electric transmission l1ne easement (see Liber 396 of Deeds, Page 373);

THENCE N. 58 degrees 217 25" W, along the last mentloned easement through an iron p1n set
705 59 feet to an iron pin set; G e A .

THENCE N 64 degrees 09’ 24” E a dlstance of 524 26 feet to an 1ron pm set

THFNCE S. 25 degrees' 50° 3 6” E' a distanCe '.of' 5.,95:00 feet 'to the pomt or place of Beginnlng.. -

EXCEPTING AND RESERVING ALL TI JAT TRACT OR PARCEL OF LAND, situate in the
Town of Erwin, County ¢f Steuben and’ State of New-York, bounded and described as follows:

COmmencmg at an iron’ p.n on the northerly boundary of Lynn Morse Drxve 593 99:-feét Westerly
from its infersection with the ftoftherly pf ojectlon ofthe westerly boundary of Robert Dann Drive;

Thence N 25 degrees 50’ 36” Wy 40 ()0 feet to the pomt of begmnmg,

S

Thence S 64 degrees 09’ y 4” W parallel to 'md 40 feet northerly f1om sald Lynn Morse Drlve
170.50 feet to a point on the northeasterly boundary of an existing New York State Electrlc and Gas

Corporat1on elect1 ic transmrssron lme easement (see Lnber 3‘)6 of Deeds Page 373)

Fhence N.:58 degrees 21 25" W along the 1a°.t rnentxoned easement 7 l lo feet to an iron pm set
Thence N 64 deglees 09’ 24’" . a dlstance of ?08 74 feet to-an iron.pin set;

Thence 9 25 degrees 50’ ’%6’ E. a dlstance of 60 00 lcet to the pomt or place of begmmng

Y
EE T S

Tax Identlflcatlon Numbers 298 OO Ol 003 27 and ’798 0() 01 003 12?




