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ASSIGNMENT AND ASSUMPTION OF AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENTS (the "Assignment and
Assumption"), dated as of the 18" day of March, 2022 (the "Effective Date"), is made by and among
HIVE @ 155 LLC, a New York limited liability company with offices at 114 St. Paul Street,
Rochester, New York 14604 (the "Assignor") and REO HOLDINGS 155 LLC, aNew York limited
liability company with offices at ¢/o Lippes Mathias LLP, 400 Linden Oaks, Suite 150, Rochester,
New York 14625 (the "Assignee").

All capitalized terms used but not defined herein shall have the meanings ascribed to them in
that certain Leaseback Agreement, dated as of January 1, 2015, by and between the County of
Monroe Industrial Development Agency, a public benefit corporation of the State of New York (the
"Agency") and Assignor (the "Leaseback Agreement"). 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, Assignor is the owner of that certain parcel of land and all improvements
thereon located at 155-173 St. Paul Street in the City of Rochester, Monroe County, New York
(collectively, the "Property" or the "Land"); and

WHEREAS, Assignor has entered into a lease with the Agency, dated as of January 1, 2015
(the "Lease Agreement") whereby Assignor leases the Facility (as defined below) to the Agency
pursuant to the terms thereof; and

WHEREAS, by Resolution adopted by the Agency on January 21, 2014, the Agency
authorized the execution of certain documents with respect to the Project (as defined below),
including the Lease Agreement, a memorandum of which was:recorded in the Monroe County
Clerk's Office on January 23,2015 in [ﬁb_er 11493 of Deeds, at Page 647; the Leaseback Agreement,
a memorandum of which was recorded in the Office of themounty Clerk on January 23,
2015 in Liber 11493 of Deeds, at Page 653; and a certain Payment In Lieu of Tax Agreement, dated
as of January 1, 2015, by and between the Agency and Assignor (the "PILOT Agreement" and,
together with the Lease Agreement, the Leaseback Agreement and related documents,' the
"Documents"); and

WHEREAS, pursuant to the Documents, the Agency provided financial assistance to the
Assignor in the form of (i) a sales tax exemption for purchases and rentals related to the acquisition,
renovation and equipping of the Project; (ii) a partial mortgage tax exemption for financing related to
the Project; and (iii) a partial real property tax abatement through the PILOT Agreement; and

WHEREAS, the term of the leasehold estates created by the Lease Agreement and the
Leaseback Agreement commenced as of January 1, 2015 and shall terminate at 11:59 P.M. on
December 31, 2028, or on such earlier date as may be permitted under the Docunﬁét%m
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WHEREAS, the Project consisted of: (A) the acquisition by lease, license or otherwise, of an
interest in (i) an approximately 0.16-acre parcel of land located at 155-163 St. Paul Street (Tax Map
No. 106.790-0001-011.001), together with the existing approximately 29,160 square-foot vacant
building thereon; and (ii) an approximately 0.25-acre parcel of land located at 169-173 St. Paul
Street (Tax Map No. 106.790-0001-012), together with the existing approximately 26,175 square-
foot vacant building thereon (the parcels of land are collectively referred to as, the "Land"; and the
existing buildings are collectively referred to as, the "Existing Improvements"); all located in the
City of Rochester, Monroe County, New York; (B) the renovation of the Existing Improvements for
conversion into 54 work/live residential units together with retail space on the first floor
(collectively, the "Improvements"); and (C) the acquisition and installation therein, thereon or
thereabout of certain machinery, equipment and related personal property (the "Equipment" and,
together with the Land, the Existing Improvements and the Improvements, the "Facility"); and

WHEREAS, 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 and obligations under the Documents, as the same
may be amended from time to time, which arise from and after the Effective Date; and

WHEREAS, Agency approved the assignment and assumption by its resolution dated January
18, 2022; and

WHEREAS, Assignor desires to assign to Assignee all of Assignor's rights, title, interest,
duties, obligations and liabilities under the Documents, 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:

1. Assignment by Assignor.

(a) Assignor hereby sells, assigns, transfers, conveys and sets over unto Assignee
all of Assignor's rights, title, interest, duties, obligations and liability in, to and under the
Documents first arising from and after the Effective Date.

(b) Assignee hereby accepts such assignment, and Assignee hereby covenants to
operate and maintain the Project, during the term of the Documents, 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) 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 relating to any matters asserted or first arising under the
Documents prior to the Effective Date, and the Agency expressly reserves any such claims or
rights and the right to pursue the same at law or in equity.




202204050997 04/05/2022 02:08:54 PM D 12645 0354

2. Assumption by Assignee. Assignee hereby assumes the performance of all of the
obligations, terms, covenants and conditions of the Documents 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 Documents on Assignee's part to be performed
and which arise from and after the Effective Date, all with the same force and effect as though the
Assignee had signed the Documents as a party named therein.

3. Indemnity of Assignee. Assignee does hereby agree, for Assignee and for Assignee's
legal representatives, successors and assigns, to indemnify, defend and save Assignor and Assignor's
successors and assigns harmless from and against any and all claims, losses, suits and expenses
(including, but not limited to, reasonable attorneys' fees and litigation expenses) asserted or first

- arising in connection with the performance by Assignee under the Documents with respect to
obligations which arise from and after the Effective Date.

4, Indemnity of Assignor. Assignor does hereby agree, for Assignor and for Assignor's
successors and assigns, to indemnify, defend and save Assignee and Assignee's legal representatives,
successors and assigns harmless from and against any and all claims, losses, suits and expenses
(including, but not limited to, reasonable attorneys' fees and litigation expenses) asserted or first
arising in connection with the performance by Assignor under the Documents with respect to
obligations which arose prior to the Effective Date.

3. Consent of Agency: Indemnity of Assignee and Assignor to Agency. Pursuant to the
terms and provisions of the Documents, the Agency hereby consents to this Assignment and
Assumption, and acknowledges its consent below by and through its duly authorized officer. It being
expressly understood and agreed that each of Assignor and Assignee, jointly and severally, agree and
covenant that each of Assignor and Assignee hereby releases the Agency and its members, officers,
agents and employees from, agrees that the Agency and its members, officers, agents and employees
shall not be liable for, and agrees to indemnify, 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 Assignment and
Assumption, including without limitation, all causes of action and reasonable attorneys' fees and

litigation expenses incurred in connection with any suits or actions which may arise as a result of any
of the foregoing.

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

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 Assumption and in
whose favor the provisions of this Assignment 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 negotiations,
either written or oral.

10.  Further Assurances. Assignor and Assignee agree to deliver to each other such further
instruments and/or documents as reasonably requested and for the purpose of carrying out or
consummating the transactions contemplated by this Assignment and Assumption.

[Remainder of Page Intentionally Left Blank — Signature Page Follows]
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[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.

HIVE @ 155 LL.C
By: HIVE @ 155 MANAGING MEMBER LLC
Its Sole Member

Nafie: Dan S. Morgenstern
Title: Managing Member

REO HOLDINGS 155 LL.C

By: //Z &M

Nanie: Antonio Cilino
Title: Manager

(8771119: }
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

On the l( 0' ' day of “F}f\scggg}a\;\y, 2022 before me, the undersigned, a Notary Public in and
for said State, personally appeared Dan S. Morgenstern, 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 which the individual

acted, executed the instrument. _

NotaryPublic

LINDSEY C. LOOSEN
Notary Pubiic, State of New York
Qualified in Monroe County
. No. 02106355229
Commission Expires February 27, 2025

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

On the [Wday of FebWa‘ry, 022, before me, the undersigned, a Notary Public in and
for said State, personally appeared ﬁ;ﬁ 0 CJ‘ (o , 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 which

the individual acted, executed the instrument. C / @/M
Pl s,

Notary Public -

MLOnoe) Rovert Oven
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ACKNOWLEDGMENT OF ASSIGNMENT AND ASSUMPTION
OF AGREEMENTS

The undersigned hereby acknowledges receipt of notice of the Assignment and Assumption
of Agreements, by and between HIVE @ 155 LLC (the "Assignor") and REO HOLDINGS 155
LLC (the "Assignee"), dated the date first written above (the "Assignment and Assumption"),
* pursuant to which Assignor assigns all of Assignor's rights, title, interest, duties, obligations and
liabilities under the Documents (as defined in the Assignment and Assumption) first arising from and
after the Effective Date thereof and Assignee accepts such assignment and assumes alf of Assignor's
rights, title, interest, duties, obligations and liability into and under the Documents first arising from
and after the Effective Date thereof. 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 the Assignor except
as set forth in Section 1(c) of the Assignment and Assumption, and the undersigned expressly
reserves any such claims or rights and the right to pursue the same at law or in equity. Moreover, the
undersigned hereby acknowledges Assignor's compliance with the provisions of the Leaseback
Agreement regarding assignment.

IN WITNESS WHEREOF, the undetsigned has caused this Acknowledgment to be duly
executed as of the 28" day of February, 2022.

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By WL%M\“\

Name: Robin L. Finnerty
Title: Acting Executive Director

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

On the Zczg‘ﬂday of February, 2022, before me, the undersigned, a Notary Public in and for
said State, personally appeared Robin L. Finnerty, 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 which the individual acted,

executed the instrument. /
- ;%/// fz

Notary-Plblic

LORI A, PALMER
Notary Public, State of New York
No 01 PA4848797

dn Monrﬂe C ur% 23
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