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ASSIGNMENT AND ASSUMPTION OF AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENTS (the "Assignment and
Assumption"), dated as of the 2nd day of May, 2022 (the "Effective Date"), is made by and
among 2064 NINE MILE POINT ASSOCIATES, LLC, a New York limited liability company
with offices at 205 St. Paul Street, Suite 200, Rochester, New York 14604 (the "Assignor") and
MMAC PIX2 PENFIELD NY SPE, LLC, a Delaware limited liability company with offices at c/o
Montecito Medical Real Estate, 3807 Cleghorn Avenue, Suite 903, Nashville, Tennessee 37215 (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 August 1, 2011, by and between the County of
Monroe Industrial Development Agency, a public benefit corporation of the State of New Y ork (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.

WITNESSET H:

WHEREAS, Assignor is the owner of that certain parcel of land and all improvements
thereon located at 2064 Fairport Nine Mile Point Road in the Town of Penfield, Monroe County,
New York (collectively, the "Property"” or the "Land"); and

WHEREAS, Assignor has entered into a lease with the Agency, dated asof August 1, 2011
(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 July 19, 2011, 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
August 19,2011 inLiber 11032 of Deeds, at Page 192; the Leaseback Agreement, amemorandum of
which wasrecorded in the Office of the Monroe County Clerk on August 19,2011 inLiber 11032 of
Deeds, at Page 196; and acertain Payment In Lieuof Tax Agreement, dated as of August 1,2011, 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,
construction and equipping of the Project; (ii) a partial mortgage tax exemption for financingrelated
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 August 1, 2011 and shall terminate at 11:59 P.M. on July
31, 2022, or on such earlier date as may be permitted under the Documents; and
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WHEREAS, the Project consisted of: (A) the acquisition or retention of a leasehold or other
interest in an approximately 3.13-acre parcel of vacant land located at 2064 Fairport Nine Mile Point
Road in the Town of Penfield, New York (the "Land"), (B) the construction on the Land of an
approximately 20,870 square foot building (the "Building"), (C) the acquisition and installation of
certain equipment and related personal property (the "Equipment” and, together with the Land and
the Building, the "Facility"), and (D) the lease of the Facility to the Company to be subleased to
University of Rochester for use as a sports medicine, sports rehabilitation, spine rehabilitation, hand
rehabilitation, urgent and non-urgent care, general orthopedics and office facility together with a
radiology department; and

WHEREAS, Assignor has informed the Agency that Assignor and Assignee have entered into
a purchase agreement ("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 March
29, 2022; and

WHEREAS, Assignor desires to assign to Assignee all of Assignor's rights, title, interest,
duties, obligations and liabilities under the Documents which arise from and after the Effective Date,
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.

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
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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 Assiznee. 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.

5. Consent of Agency; Indemnity of Assignee and Assienor 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 Purchase 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.

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.
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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 Acreement. 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 Lefi Blank — Signature Pages Follow]
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[Assignor's Signature Page to Assignment and Assumption of Agreements]

IN WITNESS WHEREOF, the Assignor has executed and delivered this Assignment and
Assumption of Agreements as of the date first above written.

ASSIGNOR:

2064 NINE MILE POINT ASSOCIATES, LLC,
a New Yorlylimited liability company
By:

Ty

Name: Fred J. Rainaldi
Title: Member

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

On thea Q }hn‘ day of April, 2022 before me, the undersigned, a Notary Public in and for said
State, personally appeared Fred J. Rainaldi, 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.
) p
CWL:\L&;’(L Nadi_

J Notary Public

[

N JOANNE4PRADE i
" NOTARY PUBUC, State of New York oo
No. 01LA4754339

i Qualified in Livingston County
s} Commission Expires November 30, mﬁ{

1 it vommoe @ttt s am et e e e
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[Assignee's Signature Page to Assignment and Assumption of Agreements]

IN WITNESS WHEREOF, the Assignee has executed and delivered this Assignment and
Assumption of Agreements as of the date first above written.

ASSIGNEE:

MMAC PIX2 PENFIELD NY SPE, LLC,
A Delaware limited liability company

By: . 4 ///M

Name: Brian J. Maas ( -
Title: General Counsel

P
STATE OF T¢NNESSEL | )
COUNTY OF 7/hn\050 8 ) ss..:

Before me on this day personally appeared Brian J. Maas, as General Counsel of MMAC PIX2

PENFIELD NY SPE, LLC, a Delaware limited liability company, known to me to be the person
whose name is subscribed to the foregoing instrument and acknowledged to me that he/she executed
the same for the purposes and consideration therein expressed on behalf of said company.

Given under my hand and seal of office this ng day of &Pﬂ. & ,2022.

7 ~ CIHHITP
Notary Public — State of _ ] ™ \\\\\\\\\\ NE P.R’Nlol:,"”z,
\\\\ \.-". ..... & ”’,
Printed Name: K&t H'W 0 P( \MLZ,, S gpeoF 2
= 2 ET
S {TENNESSEE: 2
ol e / = NOTARY @ =
My Commission Expires: 7. Z/ Q 5 EIAY b‘l:UBL\C i §
% S

2, 3 ‘o C é?
®e0p0002", )
% 2, VDsoN 00\3?\\\“ A
Cop M s
Mission XP
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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 2064 NINE MILE POINT ASSOCIATES, LLC (the "Assignor")
and MMAC PIX2 PENFIELD NY SPE, 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 all 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.

[Remainder of Page Intentionally Left Blank — Signature Page Follows]
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[Agency's Signature Page to Acknowledgment of Assignment and Assumption of
Agreements]

IN WITNESS WHEREOF, the undersigned has caused this Acknowledgment to be duly
executed as of the 25th day of April, 2022.

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

/ ~
By: f// M/
Name: AnaJ. Liss
Title: Executive Director

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

Onthe 2 b,f{:lay of April, 2022, before me, the undersigned, a Notary Public in and for said
State, personally appeared Ana J. Liss, 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.

Notary Rablic

LORI A, PALMER

lic, State of New Yorlk
Notary I;ub ic '

0. 01PA4848797
Qualifiedin Monrge fﬁ’ﬁ’%gi

Commission expires
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EXHIBIT A

Legal Description of Leased Premises

Commencing ai a point in the former easterty highway boundary line of Fairport-Ninc Mile Point
Road (variable width) located 468.40 feet, south of the southerly highway boundary line of
Penbrooke Drive (60 fect wide) extended westerly; thence

A. S 80°5327" E through the right-of-way of Fairport-Nine Mile Point Road, a distance of
33.00 feet to the easterly highway boundary line of Fairpori-Nine Mile Point Road as
appropriated by the State of New York; thence

B. S 80°5327" E along the south line of reputedly William F. Seeler, a distance of 426.42 feet
to the Point of Beginning for the lollowing description; thence ~

1.
2.

S 80°53'27" E along said south line, a distance of 309.75 feet to a point; thence

$09°28'20" W along the west line of Apollo Development Company, LLC, a
distance of 539.75 feet {0 2 point; thence

N 80°5327" W along the north line of reputedly Anthony Comparato, a distance of
187.57 feel 10 u point; thence

N 09°28'20" E along the east line of reputedly the United States Postal, a distance
of 250,54 feet 10 a point; thence

N 80°5327" W along the north line of said United States Postal Service, a distance

of 120.35 feet to a point; thence

N 09°06'33" E through the Lands of Apollo Development Company, LLC, a
distance of 289.20 feet to the Point of Beginning.

Parcel contains 136,309 square fect which cquals 3.129 acres.

245907 16423011
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Exhibit B
Description of the Equipment

All the right, title and interest of the Company in and to all machinery, apparatus,
construction materials, equipment, fittings, fixtures and articles of personal property installed in,
attached to or used or usable in connection with the present or future use of the real estate
described in Exhibit A attached hereto, or the present or future operation or maintenance of the
buildings, structures or other improvements now or hereafter erected on the Premises
(collectively, the "Improvements"), whether now owned or hereafter acquired by the Company,
including but not limited to, all heating, lighting, laundry, incinerating and power equipment,
engines, pipes, pumps, tanks motors, conduits, switchboards, plumbing, lifting, cleaning, fire
prevention, fire extinguishing, refrigerating, ventilating and communications apparatus, exhaust
and heater fans, air-cooling and air-conditioning apparatus, escalators, shades, awnings, screens,
storm doors and windows, stoves, refrigerators, attached cabinets, partitions, ducts and
compressors (which machinery, apparatus, equipment, fittings, fixtures and articles of personal
property, all replacements thereof, substitutions therefor and additions thereto, together with the
proceeds thereof, are hereafter collectively referred to as the "Equipment”).

B-1






