FIFTH OMNIBUS AMENDMENT TO PROJECT DOCUMENTS

THIS IS A FIFTH OMNIBUS AMENDMENT TO PROJECT DOCUMENTS, effective as
of the 23" day of December, 2020 (“Fifth Omnibus Amendment”) by and between the COUNTY
OF SULLIVAN INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental agency
constituting a body corporate and politic and public benefit corporation of the State of New York,
having its principal offices at 548 Broadway, Monticello, New York 12701 (“Agency”) and
FRITO-LAY, INC,, a Delaware corporation, with an address of 7701 Legacy Drive, Plano, Texas
75024 (“Frito-Lay™).

WITNESSETH

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New
York ("State"), as amended, and Chapter 560 of the Laws of 1970 of the State, as amended and
codified as Section 960 of the General Municipal Law (collectively, the “Act”), the Agency was
created with the authority and power to own, lease and sell property as authorized by the Act; and

WHEREAS, on or about February 4, 2002, Ideal Snacks, Inc. (“Ideal Inc.”) applied to the
Agency requesting the Agency assist in constructing and equipping an approximately 26,600+
square foot expansion to its existing manufacturing facility situate on one (1) parcel of real
property consisting of approximately 2.59+ acres located at 89 Mill Street in the Village and Town
of Liberty, County of Sullivan, State of New York and identified on the Town of Liberty tax map
as Section 113, Block 3, Lot 1.1 and related facilities leased to the Agency and leased back to Ideal
Inc. (“2002 Expansion™); and

WHEREAS, on or about February 19, 2002 the Agency adopted a Resolution appointing
Ideal Inc. as Agent of the Agency for the purpose of constructing and equipping the 2002
Expansion; and

WHEREAS, on or about February 19, 2002 the Agency and Ideal Inc. entered into an Agent
Agreement (“2002 Agent Agreement”), which 2002 Agent Agreement was amended on or about
October 1, 2002, authorizing Ideal Inc. to act as the Agent of the Agency to construct and equip
the 2002 Expansion; and

WHEREAS, on or about November 12, 2002, the Agency adopted a Resolution authorizing
an increase in the floor area of the 2002 Expansion from 26,600+ square feet to 29,400+ square
feet and authorizing the Agency to execute a Lease to Agency, Leaseback to Company Agreement,
Payment in Lieu of Tax Agreement and related documents with respect to construction and
equipping of the 2002 Expansion; and

WHEREAS, on or about August 1, 2003 Ideal Inc. and the Agency entered into a
lease/leaseback transaction pursuant to which Ideal Inc. constructed and equipped the 2002
Expansion; and

WHEREAS, on or about December 1, 2003 Ideal Inc. and the Agency entered into a
lease/leaseback transaction pursuant to which Ideal Inc. constructed and equipped a two (2) story



manufacturing warehouse building to consist of approximately 104,600+ square feet situate on
three (3) parcels of real property consisting of approximately 3.96+ acres located at 89 Mill Street
in the Village and Town of Liberty, County of Sullivan, State of New York and identified on the
Town of Liberty tax map as Section 113, Block 3, Lots 1.1, 2 and a portion of 5.1 and related
facilities leased to the Agency and leased back to Ideal Inc. (2003 Expansion™); and

WHEREAS, on or about December 1, 2004 Ideal Inc. and the Agency amended the 2002
Expansion and the 2003 Expansion to (i) include certain additional parcels of real property used
in connection with the 2002 Expansion and the 2003 Expansion namely those parcels identified
on the Town of Liberty tax map as Section 113, Block 2, Lot 2; Section 113, Block 2, Lot 3;
Section 113, Block 1, Lot 10; and Section 23, Block 1, Lot 86; and (ii) update consistent with the
Town of Liberty Assessor’s records parcels previously identified on the Town of Liberty tax map
as a portion of Section 113, Block 3, Lot 5.1 and Section 113, Block 3, Lot 2 to Section 113, Block
3, Lot 5.3 (“2004 Expansion™); and

WHEREAS, on or about June 10, 2005 the Agency, Ideal Snacks Corporation (“Ideal
Corp.”) and AmSouth Bank (“AmSouth”) entered into a certain Omnibus Amendment to Project
Documents (“2005 Omnibus Amendment”) whereby the Agency (i) consented to a financing credit
facility in an aggregate amount not to exceed $24,000,000.00 to Ideal Corp. and AmSouth Bank
(“AmSouth Loan™); (ii) granted a mortgage tax abatement relating to a mortgage in an amount not
to exceed $8,000,000.00; (iii) amended the 2002 Expansion, the 2003 Expansion and the 2004
Expansion; and (iii) authorized a consent to a change in ownership and control of 2002 Expansion,
2003 Expansion and 2004 Expansion from Ideal Inc. to Ideal Corp. (*2005 Expansion”); and

WHEREAS, on or about March 2, 2006, Ideal Corp. presented an application
(“Application™) to the Agency whereby the Agency undertook a project consisting of the (i)
construction and equipping of an approximately 1,700+ square foot corridor connecting the 2002
Expansion and the 2003 Expansion intended to house an enrobing manufacturing line on one (1)
parcel of real property located at 89 Mill Street in the Village and Town of Liberty, County of
Sullivan, State of New York and identified on the Town of Liberty tax map as Section 113, Block
3, Lot 5.3 (“2006 Expansion” and together with the 2002 Expansion, the 2003 Expansion, the 2004
Expansion and the 2005 Expansion, the “Project”); and

WHEREAS, on or about March 22, 2006, the Agency and Ideal Corp. entered into a Second
Omnibus Amendment to Project Documents (“2006 Omnibus Amendment™) to provide for the
appointment of Ideal Corp. as agent of the Agency to construct and equip the 2006 Expansion and
amend the 2002-2006 Project Documents (hereinafter defined) to (i) include the 2006 Expansion
where appropriate; and (ii) increase to the Total Value Subject to PILOT (as defined in the PILOT
Agreement) in the PILOT Agreement; and

WHEREAS, the Agency and Ideal Inc. or Ideal Corp. entered into certain agreements
authorizing and facilitating the 2002 Expansion, 2003 Expansion, the 2004 Expansion, the 2005
Expansion and 2006 Expansion, which agreements include, but are not limited to the following:

Agent Agreement, dated as of February 19, 2002 by and between
the Agency and Ideal Inc., as amended by that certain Amended



Agent Agreement, dated October 1, 2002 and effective as of
February 19, 2002 by and between the Agency and Ideal Inc. and as
further, amended by the 2005 Omnibus Amendment and as further
amended by the 2006 Omnibus Amendment;

Bill of Sale to Agency, dated as of August 1, 2003 by and between
the Agency and Ideal Inc., as amended by the 2005 Omnibus
Amendment (“2002 Expansion Agency Bill of Sale”) and as further
amended by the 2006 Omnibus Amendment (“2006 Expansion
Agency Bill of Sale”);

Bill of Sale to Company, dated as of August 1, 2003 by and between
the Agency and Ideal Inc., as amended by the 2005 Omnibus
Amendment (“2002 Expansion Company Bill of Sale”) and as
further amended by the 2006 Omnibus Amendment (“2006
Expansion Company Bill of Sale™);

Lease to Agency, dated as of August 1, 2003 by and between the
Agency and Ideal Inc. and memorandum thereof of even date
therewith recorded with the Office of the Clerk of Sullivan County
on August 3, 2003 in Liber 2616 at Page 433, as amended by the
2005 Omnibus Amendment (“2002 Expansion Lease to Agency”)
and as further amended by the 2006 Omnibus Amendment (*2006
Expansion Lease to Agency™);

Leaseback to Company, dated as of August 1, 2003 by and between
the Agency and Ideal Inc. and memorandum thereof of even date
therewith recorded with the Office of the Clerk of Sullivan County
on August 3, 2003 in Liber 2616 at Page 438, as amended by the
2005 Omnibus Amendment (“2002 Expansion Leaseback to
Company”) and as further amended by the 2006 Omnibus
Amendment (“2006 Expansion Leaseback to Company™);

Payment in Lieu of Tax Agreement, dated as of August 1, 2003 by
and between the Agency and Ideal Inc., as amended and restated by
that certain Amended and Restated Payment in Lieu of Tax
Agreement, effective as of March 1, 2004 by and between the
Agency and Ideal Inc., as further amended and restated by that
certain Second Amended and Restated Payment in Lieu of Tax
Agreement, dated as of December 1, 2004 by and between the
Agency and Ideal Inc., as further amended by the 2005 Omnibus
Amendment and as further amended by the 2006 Omnibus
Amendment (collectively, the “PILOT Agreement”™);

Agent Agreement, dated as of December 1, 2003 by and between
the Agency and Ideal Inc., as amended and restated by that certain



First Amended and Restated Agent Agreement, dated as of
December 1, 2004, as further amended by the 2005 Omnibus
Amendment and as further amended by the 2006 Omnibus
Amendment (collectively, the “Agent Agreement”);

Bill of Sale to Agency, dated as of December 1, 2003 by and
between the Agency and Ideal Inc., as amended by the 2005
Omnibus Amendment and as further amended by the 2006 Omnibus
Amendment (“2006 Expansion Agency Bill of Sale”);

Bill of Sale to Company, dated as of December 1, 2003 by and
between the Agency and Ideal Inc., as amended by the 2005
Omnibus Amendment and as further amended by the 2006 Omnibus
Amendment (“2006 Expansion Company Bill of Sale”);

Lease to Agency, dated as of December 1, 2003 by and between the
Agency and Ideal Inc. and memorandum thereof of even date
therewith recorded with the Office of the Clerk of Sullivan County
on January 20, 2004 in Liber 2705 at Page 92, as amended and
restated by that certain First Amended and Restated Lease to
Agency, dated as of December 1, 2004 by and between the Agency
and Ideal Inc. and memorandum thereof of even date therewith
recorded with the Office of the Clerk of Sullivan County December
30, 2004 in Liber 2895 at Page 15, as further amended by the 2005
Omnibus Amendment and as further amended by the 2006 Omnibus
Amendment (“2006 Expansion Lease to Agency™);

Leaseback to Company, dated as of December 1, 2003 by and
between the Agency and Ideal Inc. and memorandum thereof of
even date therewith recorded with the Office of the Clerk of Sullivan
County on January 20, 2004 in Liber 2705 at Page 116, as amended
and restated by that certain First Amended and Restated Leaseback
to Company, dated as of December 1, 2004 by and between the
Agency and Ideal Inc. and memorandum thereof of even date
therewith recorded with the Office of the Clerk of Sullivan County
on December 30, 2004 in Liber 2895 at Page 36, as further amended
by the 2005 Omnibus Amendment and as further amended by the
2006 Omnibus Amendment (“2006 Expansion Leaseback to
Company”). Each of the foregoing documents are collectively
referred to herein as the “2002-2006 Project Documents”.

WHEREAS, on September 13, 2011, the Agency adopted a resolution authorizing Ideal
Corp. to obtain a loan from Sovereign Bank (“Sovereign”) in an amount not to exceed $22,000,000
Dollars secured in part by a mortgage on the Project in the amount of $8,000,000 Dollars; and



WHEREAS, on or about September 21, 2011, the AmSouth Loan was paid off making the
2005 Omnibus Amendment no longer relevant; and

WHEREAS, on or about September 21, 2011, the Agency and Ideal Corp. entered into a
Third Omnibus Amendment to Project Documents (“2011 Omnibus Amendment”) to amend the
2002- 2006 Project Documents to provide that the Agency will endeavor to provide a copy of any
notice which the Agency delivers to Ideal Corp. (as defined in the 2002-2006 Project Documents)
under the Project Document to Sovereign; and

WHEREAS, on or about March 7, 2012 (and supplemented on October 22, 2012) Ideal
Corp. presented applications to the Agency, copies of which are on file at the office of the Agency
(collectively, “2012 Application”) requesting the Agency undertake an additional expansion
project consisting of (i) the construction, installation and equipping of an approximately 41,000+
square foot expansion (“2012 Expansion™); and (ii) lease to Agency of an additional parcel of real
estate acquired for use in connection with the Pre-2012 Project, namely that parcel identified on
the Town tax map as Section 113, Block 3, Lot 5.1 (“Bowling Alley Parcel”); and

WHEREAS, by resolutions duly adopted on March 27, 2012 and November 26, 2012
(“2012 Resolutions™), the Agency approved the project contemplated by the 2012 Application
(2012 Expansion”); and

WHEREAS, Ideal Corp. has (i) constructed, installed and equipped a two (2) story
manufacturing warehouse building to consist of 41,000+ square feet expansion (2012 Building™
and together with the First Expansion Building and the Second Expansion Building collectively,
the “Building”) situate on one (1) parcel of real estate consisting of approximately 6.9V acres to
be located at 89 Mill Street in the Village, Town, County, State and identified on the tax map as
Town Section 113, Block 3, Lot 5.1 ("2012 Land" and together with the Pre-2012 Land
collectively, the “Land”) and related facilities a leasehold interest in which the Agency is to
acquire; (ii) acquired and installed thereon and therein of certain furniture, fixtures, machinery,
equipment and tools ("2012 Equipment" and together with the Second Expansion Equipment
collectively, the “Equipment™); (iii) constructed improvements to the Building, the Land and the
Equipment (collectively, the Building, the Land and the Equipment are referred to as the “2012
Project" and together with the Pre-2012 Project collectively, the “Project”); (iv) leased the 2012
Project to the Agency; and (v) the 2012 Project leased back from the Agency; and

WHEREAS, on or about February 1, 2013, Ideal Corp. and the Agency amended the 2002-

2006 Project Documents to make provision for the 2012 Addition, by execution of the following
documents:

Second Amended and Restated Agent Agreement;

Second Amended and Restated Lease to Agency;

Second Amended and Restated Leaseback to Company;

Bill of Sale to Agency;

Bill of Sale to Ideal Corp.; and

Third Amended and Restated Payment in Lieu of Tax Agreement (the “2012
Project Documents” and together with the 2002-2006 Project Documents and the 2011 Omnibus
Amendment, the “Ideal Project Documents™); and



WHEREAS, on or about June 9, 2015, Permira, an international private equity firm,
announced that a company backed by Permira (the “Permira Backed Company™) entered into a
definitive agreement to acquire Ideal Corp. and Medora Snacks, LLC (*“Medora™); and

WHEREAS, on or about July I, 2015, Ideal Corp. and Medora were acquired by the
Permira Backed Company with Medora and Ideal Corp. combined under a single holding company
called BFY Holdings I, LLC (“BFY Holding”); and

WHEREAS, on or about February 28, 2020, Frito-Lay acquired indirect beneficial
ownership of BFY Holding via a merger with BFY Brands, Inc.; and

WHEREAS, Ideal Corp. merged into Ideal Snacks Holding Corporation at 9:06 am. on
December 18, 2020; and

WHEREAS, Ideal Snacks Holding Corporation merged into BFY Acquisition Sub, Inc. at
9:07 a.m. on December 18, 2020; and

WHEREAS, BFY Acquisition Sub Inc. converted to a Delaware LLC called BFY
Acquisition Sub, LLC on December 21, 2020; and

WHEREAS, BFY Acquisition Sub, LLC merged into Frito-Lay on December 23, 2020 and
following this merger, Frito-Lay became the successor to Ideal Corp. as a counterparty to the
Agency.

NOW, THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

1. Project Documents. Frito-Lay and the Agency wish to establish a direct contractual
relationship. To accomplish the foregoing, Frito-Lay and the Agency shall enter
into the following documents, all effective as of December 23, 2020:

a) Memorandum of Termination of Second Amended and Restated Memorandum
of Lease;

b) Memorandum of Termination of Second Amended and Restated Memorandum
of Leaseback;

¢) Environmental Compliance and Indemnification Agreement

d) Lease to Agency

e} Leaseback to Company

f) PILOT Agreement (collectively, the “Frito-Lay Project Documents™).

2. Integration. Upon execution of the Frito-Lay Project Documents, all rights,
privileges and obligations of Frito-Lay and the Agency shall be governed by the

Frito-Lay Project Documents.
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IN WITNESS WHEREQF, the parties hereto have executed this Fifth Omnibus Amendment
as of the date first written above.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

f—w\ "
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By Jennifer M. Flad; Executive Director
FRITO-LAY, INC. o
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