Motion By: Onr#0ny Moo
Seconded By: TTo o Xpnatne

RESOLUTION
(Gallina Development Corp./Transcat, Inc. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
[magine Monroe Powered By COMIDA (the "Agency"), was held at the Irondequoit Town Hall,
1280 Titus Avenue, Rochester, New York 14617, on May 15, 2018.

After the meeting had been duly called to order, the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA (THE "AGENCY") AUTHORIZING ADDITIONAL FINANCIAL
ASSISTANCE TO GALLINA DEVELOPMENT CORP. (THE "COMPANY")
IN AN AMOUNT EXCEEDING THE AMOUNT APPROVED BY THE
AGENCY INITS RESOLUTION ADOPTED ON OCTOBER 17, 2017.

WHEREAS, by Title | of Article 18-A of the General Municipal Law of the State of New
York. as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively,
the "Act"). the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, by Resolution duly adopted on October 17, 2017 (the "Authorizing
Resolution"), the Agency appointed GALLINA DEVELOPMENT CORP. a New York
corporation, for itself or an entity formed or to be formed (collectively, the "Company"), the true
and lawful agent of the Agency to undertake a certain project (the "Project”) consisting of: (A)
the acquisition or retention of a leasehold interest in a portion of an approximately 6.02-acre
parcel of land located at 35 Vantage Point Drive in the Town of Ogden, New York (the "Land"):
(B) the construction of an approximately 11.250 square-foot addition (the "Improvements") to the
existing approximately 37.250 square-foot building thereon: 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 and the Improvements, the "Facility"). to
be subleased to Transcat, Inc. (the "Tenant") for use as its national headquarters: all pursuant the
Act: and

WHEREAS, a the Agency. in its Authorizing Resolution, approved a mortgage for the
Project in the amount of $550.000 resulting in mortgage recording tax savings through the
Agency of $4.125; and

WHEREAS. the Company has now requested the Agency approve an increase in said

mortgage amount to $900.000 which would result in mortgage recording tax savings through the
Agency of $6.750: and
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WHEREAS, the Agency desires to adopt a resolution authorizing the increase in
mortgage amount and savings on mortgage recording tax.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section |. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves the increase in mortgage amount to
$900,000, which results in mortgage recording tax savings through the Agency of $6,750.

Section 2. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to execute and deliver any agreements. documents or
certificates necessary and incidental to providing the Company with partial mortgage recording
tax exemption.

Section 3. The Executive Director or any officer of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of such Executive Director, Chairman or Vice Chairman of the Agency acting. desirable
and proper to effect the purposes of the foregoing resolutions and to cause compliance by the
Agency with all of the terms. covenants and provisions of the documents executed for and on
behalf of the Agency.

Section 4. In consequence of the foregoing. the officers. employees and agents of the
Agency are further authorized and directed for and in the name and on behalf of the Agency to
execute and deliver any future mortgage, security agreement and such other collateral
instruments as may be required by the Company's lender for the purpose of subjecting the
Agency's interest in the Facility (except its Unassigned Rights. as defined in the Leaseback
Agreement) to the lien of a mortgage and for no other purpose.

Section 5. This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call.
which resulted as follows:

| 7 | Yea | Nay | Absemt | Abstain |

|

Ann L. Burr { X

Jay Popli X |

Peter Buckley *>

Anthony Meleo ¥ ]

Gary Collins ¥

Troy Milne <

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

I, the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA, DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"). including the resolutions contained therein, held on May 15, 2018. with the original
thereof on file in my office. and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

1 FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law}) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, | have hereunto “hand on this 15" f May, 2018.
a f

Jeffréy R. Adair, Executive Director
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Motion By:  Qunthion
Seconded By:

RESOLUTION
(Van Hook Service Co.. Inc. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"). was held at the Irondequoit Town Hall,
1280 Titus Avenue, Rochester, New York 14617, on May 13, 2018.

After the meeting had been duly called to order. the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining 1o a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION TO (i) APPOINT VAN HOOK
SERVICE CO., INC. AS ITS AGENT TO UNDERTAKE A CERTAIN
PROJECT AS MORE FULLY DESCRIBED BELOW; (i) PROVIDE
FINANCIAL ASSISTANCE TO THE COMPANY IN THE FORM OF A SALES
TAX EXEMPTION FOR PURCHASES AND RENTALS RELATED TO THE
ACQUISITION OF EQUIPMENT, AND (iii) EXECUTE AN AGENT
AGREEMENT AND RELATED DOCUMENTS.

WHEREAS, by Title | of Article 18-A of the General Municipal Law of the State of New
York. as amended and Chapter 35 of the Laws of 1972 of the State of New York (collectively.
the "Act"), the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act: and

WHEREAS, VAN HOOK SERVICE CO., INC.. a New York corporation, for itself or
an entity formed or to be formed (the "Company"), submitted an application, attached hereto as
Exhibit A. to the County of Monroe Industrial Development Agency d/b/a Imagine Monroe
Powered By COMIDA (the "Agency") requesting the Agency to assist with a certain project (the
"Project”) consisting of the purchase of up to eight (8) service vehicles (the "Equipment"): to be
used by the Company in its business of servicing industrial, commercial and public sector
refrigeration and air conditioning units; all to be maintained at the Company's current location at
76 Seneca Avenue in the City of Rochester. Monroe County, New York: and

WHEREAS, the Act authorizes and empowers the Agency to promote. develop.
encourage and assist projects such as the Project and to advance the job opportunities. health.
general prosperity and economic welfare of the people of the State of New York: and

WHEREAS. it is contemplated that the Agency will (i) negotiate an agent agreement (the
"Agent Agreement"), pursuant to which the Agency will appoint the Company as its agent for the
purpose of acquiring the Equipment and (ii} provide financial assistance (the "Financial
Assistance”) to the Company in the form of a sales and use tax exemption for purchases and
rentals related to the acquisition of the Equipment; and
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WHEREAS, pursuant to the New York State Environmental Quality Review Act, Article
8 of the Environmental Conservation Law and the regulations adopted pursuant thereto at 6
N.Y.C.R.R. Part 617, as amended (collectively referred to as "SEQRA"), the Agency must satisfy
the applicable requirements set forth in SEQRA. as necessary. prior to making a final
determination whether to undertake the Project.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as fotlows:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency. the Agency
hereby finds and determines that:

(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and

(b) The Project constitutes a "project”. as such term is defined in the Act:
and

(c) It is desirable and in the public interest for the Agency to appoint the
Company as its agent for purposes of acquiring the Equipment; and

(d)  The action to be taken by the Agency will induce the Company to
develop the Project, thereby increasing employment opportunities in Monroe County and
otherwise furthering the purposes of the Agency as set forth in the Act; and

(e) The Project will not result in the removal of a civic, commercial.
industrial, or manufacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the "State™) to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State; and the Agency hereby finds that,
based on the Company's application. to the extent occupants are relocating from one plant or
facility to another. the Project is reasonably necessary 1o discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries.

(t) Pursuant to SEQRA. the Project constitutes a "Type Il Action" as said
term is defined in SEQRA, and therefore no further action is required to be taken under
SEQRA.

Section 2. The Agency hereby determines that the Project will promote job
opportunities. health, general prosperity and the economic welfare of the inhabitants of the
County of Monroe and the people of the State of New York and improve their standard of living.
thereby serving the public purposes of the Act and, therefore. the same is approved.
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Section 3. The Agency hereby approves the costbenefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 4. Subject to the Company executing the Agent Agreement and the delivery
to the Agency of a binder, certificate or other evidence of liability insurance policy for the Project
satisfactory to the Agency. the Agency hereby authorizes the Company to proceed with the
Project and hereby appoints the Company as the true and lawful agent of the Agency to acquire
the Equipment, and such appointment includes the following activities as they relate the
placement of the Equipment. whether or not any materials or supplies described below are
incorporated into or become an integral part of the Equipment. Said agent is authorized to make.
execute. acknowledge and deliver any contracts, orders, receipts, writings and instructions, as the
stated agent for the Agency, and in general to do all things which may be requisite or proper for
acquisition of the Equipment, all with the same powers and with the same validity as the Agency
could do if acting on its own behalf. As agent of the Agency, the Company is authorized to
delegate such agency. in whole or in part, to agents, subagents. contractors, subcontractors.
contractors and subcontractors of such agents and subagents and to such other parties as the
Company chooses. The Executive Director, Chairman or Vice Chairman of the Agency are each
authorized and directed to execute and deliver to said agent an appropriate letter on Agency
letterhead describing the authority granted under this resolution.

Section §. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves the Company as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $325,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use tax
exemption benefits”) not to exceed $26,000. The Agency agrees to consider any requests by the
Company for increase to the amount of sales and use tax exemption benefits authorized by the
Agency upon being provided with appropriate documentation detailing the additional purchases
of property or services.

Section 6. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company, its agents. consultants, subcontractors. or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the Company, its agents, consultants,
subcontractors. or any other party authorized to make purchases for the benefit of the Project, if it
is determined that: (i) the Company, its agents, consuitants, subcontractors. or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the Company. its agents. consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project; (iii) the sales and use tax exemption
benefits are for property or services not authorized by the Agency as part of the Project: or (iv)
the sales and use tax exemption benefits are taken in cases where the Company. its agents.
consultants, subcontractors. or any other party authorized to make purchases for the benefit of the
Project. fails to comply with a material term or condition to use property or services in the
manner approved by the Agency in connection with the Project. As a condition precedent of
receiving sales and use tax exemption benefits. the Company, its agents. consultants.
subcontractors. or any other party authorized to make purchases for the benefit of the Project.
shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and use tax
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exemption benefits, and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 7. The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency. to negotiate the Agent Agreement, pursuant to which
the Agency will appoint the Company as its agent for the purpose of acquiring the Equipment.

Section 8. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency to do all acts and
things required and to execute and deliver all such certificates. instruments and documents. to
pay all such fees. charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of such Executive Director, Chairman or Vice Chairman of the
Agency acting, desirable and proper to effect the purposes of the foregoing resolutions and to
cause compliance by the Agency with all of the terms. covenants and provisions of the
documents executed for and on behalf of the Agency.

Section 9. This resolution shall take effect immediately,

The question of the adoption of the foregoing Resolution was duly put to vote on roll call.
which resulted as follows:

Yea_{ M Absent Abstain
]

Ann L. Burr i X,

Jay Popli Y

Peter Buckley i e

Anthony Meleo X, *
| Gary Collins A
| Troy Milne L [ [ 1 ]

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

I. the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA, DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"). including the resolutions contained therein, held on May 15, 2018, with the original
thereof on file in my office. and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related 1o the subject matters therein referred to.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, [ have hereunto s and on this lsﬁ, 2018.
3 ‘

Jeffréy Rl Adair, Executive Director
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Motion By:  CUldhion 4 ANede 0
Seconded By: Col Lus

ﬂmma Linsn

RESOLUTION
{Seton Properties New York, LLC/Studco Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"). was held at the Irondequoit Town Hall.
1280 Titus Avenue, Rochester, New York 14617, on May 15, 2018.

Afier the meeting had been duly called to order. the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING SETON PROPERTIES
OF NEW YORK, LLC (THE "COMPANY") AND STUDCO BUILDING
SYSTEMS US. LLC (THE "TENANT") AS AGENTS OF THE AGENCY TO
UNDERTAKE A CERTAIN PROJECT AS MORE FULLY DESCRIBED
BELOW; AUTHORIZING THE EXECUTION AND DELIVERY OF AGENT
AGREEMENTS; AUTHORIZING THE ACQUISITION OF A LEASEHOLD
INTEREST IN THE FACILITY: NEGOTIATE AND EXECUTE A LEASE
AGREEMENT, LEASEBACK AGREEMENT AND RELATED DOCUMENTS:
PROVIDE FINANCIAL ASSISTANCE TO THE COMPANY IN THE FORM
OF (A) A SALES AND USE TAX EXEMPTION FOR PURCHASES AND
RENTALS RELATED TO THE ACQUISITION. CONSTRUCTION AND
EQUIPPING OF THE PROJECT. (B) IF NECESSARY, A MORTGAGE
RECORDING TAX EXEMPTION FOR FINANCING RELATED TO THE
PROJECT, AND (C) A PARTIAL REAL PROPERTY TAX ABATEMENT
THROUGH A PAYMENT-IN-LIEU-OF-TAX AGREEMENT; AND MAKING
CERTAIN FINDINGS AND DETERMINATIONS WITH RESPECT TO THE
FACILITY.

WHEREAS, by Title | of Article 18-A of the General Municipal Law of the State of New
York, as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively.
the "Act"). the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS. SETON PROPERTIES OF NEW YORK, LLC. a New York limited
liability company, for itself or an entity formed or to be formed (collectively, the "Company™),
submitted an application. attached hereto as Exhibit A. o the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA (the "Agency”) requesting
the Agency to assist with a certain project (the "Project"), consisting of: (A) the acquisition or
retention of a leasehold interest in an approximately 8.97-acre parcel of land located at 1700
Boulter Industrial Parkway in the Town of Webster. New York 14580 [Tax Map #: 066.030-
0001-006.116] (the "Land"): (B) the construction thereon of an approximately 56,000 square-foot
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addition (the "Improvements") to the existing Company-owned building: 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 and the Improvements, the
"Facility"): all for continued sublease to Studco Building Systems US. LLC (the "Tenant™). for
use in its manufacturing business; all pursuant the Act: and

WHEREAS, the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State of New York; and

WHEREAS, a public hearing was held on May 14, 2018, so that all persons with views in
favor of or opposed to either the financial assistance contemplated by the Agency or the location
or nature of the Facility could be heard and afforded an opportunity, both orally and in writing, to
present said views: notice of said public hearing was published in a newspaper of general
circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at least ten
(10) days prior to said public hearing: and

WHEREAS, it is contemplated that the Agency will (i) negotiate agent agreements (the
"Agent Agreements”), pursuant to which the Agency will appoint the Company and the Tenant as
its agents for the purpose of acquiring, constructing and equipping the Project, (ii) negotiate and
enter into a lease agreement (the "Lease Agreement"), leaseback agreement (the "Leaseback
Agreement") and payment-in-licu-of-tax agreement (the "PILOT Agreement") with the
Company. (iii) take title to or a leasehold interest in the Land. the Improvements and personal
property constituting the Facility (once the Lease Agreement, Leaseback Agreement and PILOT
Agreement have been negotiated). and (iv) provide financial assistance (the "Financial
Assistance”) to the Company and the Tenant in the form of (a) a sales and use tax exemption for
purchases and rentals related to the acquisition, construction and equipping of the Facility, (b) if
necessary, a mortgage recording tax exemption for financing relating to the Project and (c) a
partial real property tax abatement structured through the PILOT Agreement; and

WHEREAS, the Company and the Tenant have agreed to indemnify the Agency against
certain losses, claims, expenses, damages and liabilities which may arise in connection with the
transactions contemplated by the lease of the Facility; and

WHEREAS, the Town of Webster Planning Board, as lead agency, conducted a review of
the Project pursuant to the New York State Environmental Quality Review Act, Article 8 of the
Environmental Conservation Law and its implementing regulations at 6 N.Y.C.R.R. Part 617
(collectively referred to as "SEQRA™). which resulted in the issuance of a negative declaration by
the Town of Webster Planning Board dated November 21, 2017 (the "Negative Declaration™),
concluding the SEQRA process.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powercd By COMIDA as follows:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency, the Agency
hereby finds and determines that:
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(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act: and

(b) The Facility constitutes a "project”, as such term is defined in the Act:
and

(c) It is desirable and in the public interest for the Agency to appoint the
Company and the Tenant as its agents for purposes of acquiring. constructing and equipping
the Project: and

{d}  The action to be taken by the Agency will induce the Company and the
Tenant to develop the Project, thereby increasing employment opportunities in Monroe
County and otherwise furthering the purposes of the Agency as set forth in the Act: and

{e) The Project will not result in the removal of a civic, commercial,
industrial, or manufacturing plant of the Company or the Tenant or any other proposed
occupant of the Project from one area of the State of New York (the "State") to another area of
the State or result in the abandonment of one or more plants or facilities of the Company or
the Tenant or any other proposed occupant of the Project located within the State; and the
Agency hereby finds that, based on the Company's application, to the extent occupants are
relocating from one plant or facility to another, the Project is reasonably necessary to
discourage the Project occupants from removing such other plant or facility to a location
outside the State and/or is reasonably necessary to preserve the competitive position of the
Project occupants in their respective industries; and

® The Town of Webster Planning Board has conducted a review of the
Project pursuant to Article 8 of the Environmental Conservation Law and 6 N.Y.C.R.R. Part
617 (collectively referred to as "SEQRA"). In addition to classifying the Project as a Type |
Action pursuant to SEQRA, the Town of Webster Planning Board also issued a Negative
Declaration on November 21, 2017, determining that the Project did not present a potential
significant adverse environmental impact. The Agency, having reviewed the materials
presented by the Company, further determines that the Project does not pose a potential
significant adverse environmental impact and thus ratifies the Negative Declaration previously
issued by the Town of Webster Planning Board pursuant to 6 N.Y.C.R.R. § 617.7.

Section 2. The Agency hereby determines that the acquisition of a leasehold interest
in and the construction, equipping. repair and maintenance of the Facility by the Agency and the
lease or sublease of the Facility to the Company will promote job opportunities. health. general
prosperity and the economic welfare of the inhabitants of the County of Monroe and the people
of the State of New York and improve their standard of living, thereby serving the public
purposes of the Act and, therefore, the same is approved.

Section 3. The Agency hereby approves the cost/benefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 4. Subject to the Company and the Tenant executing the Agent Agreements
and the delivery to the Agency of a binder, certificate or other evidence of liability insurance
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policy for the Project satisfactory to the Agency. the Agency hereby authorizes the Company and
the Tenant to proceed with the acquisition. construction and equipping of the Project and hereby
appoints the Company and the Tenant as the true and lawful agent of the Agency to acquire,
construct and equip the Facility, and such appointment includes the following activities as they
relate to the construction, erection. completion, use, repair and maintenance of the Improvements
and the purchase, use, lease, placement, installation, repair. maintenance and replacement of the
Equipment. whether or not any materials or supplies described below are incorporated into or
become an integral part of the Improvements or the Equipment: (i) all purchases, leases, rentals
and other uses of tools. machinery and equipment in connection with acquiring, constructing,
equipping, repairing and maintaining the Facility, (ii) all purchases, rentals, uses or consumption
of supplies, materials and services of every kind and description in connection with acquiring.
constructing, equipping, repairing and maintaining the Facility, and (iii) all purchases, leases,
rentals and uses of equipment, machinery, and other tangible personal property (including
installation costs with respect thereto). installed or placed in, upon or under the Improvements.
Land or the Equipment, including all repairs, maintenance and replacement of all such property.
Said agents are authorized to make, execute. acknowledge and deliver any contracts, orders,
receipts, writings and instructions, as the stated agents for the Agency, and in general to do all
things which may be requisite or proper for completing the Facility, ali with the same powers and
with the same validity as the Agency could do if acting on its own behalf. As agents of the
Agency, the Company and the Tenant are authorized to delegate such agency, in whole or in part,
to agents, subagents, contractors, subcontractors. contractors and subcontractors of such agents
and subagents and to such other parties as the Company or the Tenant chooses. The Executive
Director, Chairman, or Vice Chairman of the Agency are each authorized and directed to execute
and deliver to said agent an appropriate letter on Agency letterhead describing the authority
granted under this resolution.

Section 5. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves (i) the Company
as its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$1,755,000, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits”) not to exceed $140,400. The Agency agrees to consider
any requests by the Company for increase to the amount of sales and use tax exemption benefits
authorized by the Agency upon being provided with appropriate documentation detailing the
additional purchases of property or services: (ii) if necessary, a mortgage tax exemption in
connection with the financing of the Facility or portions thereof and including any refinancing
thereof: and (iii) real property tax abatement pursuant to the Agency's uniform tax exemption
policy for a ten (10) year term under its JobsPlus program.

Section 6. Based upon the representation and warranties made by the Tenant in its
application for financial assistance. the Agency hereby authorizes and approves (i) the Tenant as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $60,000,
which result in New York State and local sales and use tax exemption benefits not to exceed
$4.800. The Agency agrees to consider any requests by the Tenant for increase to the amount of
sales and use tax exemption benefits authorized by the Agency upon being provided with
appropriate documentation detailing the additional purchases of property or services; and (ii) real
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property tax abatement pursuant to the Agency's uniform tax exemption policy for a ten (10) year
term under its JobsPlus program.

Section 7. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company or the Tenant, its respective agents,
consultants, subcontractors. or any other party authorized to make purchases for the benefit of the
Project, any sales and use tax exemption benefits taken or purported to be taken by the Company
or the Tenant, its respective agents, consultants, subcontractors. or any other party authorized to
make purchases for the benefit of the Project, if it is determined that: (i) the Company or the
Tenant, its respective agents, consultants, subcontractors. or any other party authorized to make
purchases for the benefit of the Project, is not entitled to the sales and use tax exemption
benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts authorized to
be taken by the Company or the Tenant, its respective agents, consultants, subcontractors, or any
other party authorized to make purchases for the benefit of the Project; (iii) the sales and use tax
exemption benefits are for property or services not authorized by the Agency as part of the
Project: or (iv) the sales and use tax exemption benefits are taken in cases where the Company or
the Tenant. its respective agents. consultants, subcontractors. or any other party authorized to
make purchases for the benefit of the Project, fails to comply with a material term or condition to
use property or services in the manner approved by the Agency in connection with the Project.
As a condition precedent of receiving sales and use tax exemption benefits, the Company and the
Tenant. its respective agents, consultants. subcontractors. or any other party authorized to make
purchases for the benefit of the Project, shall (i) cooperate with the Agency in its efforts to
recover or recapture any sales and use tax exemption benefits, and (ii) promptly pay over any
such amounts to the Agency that the Agency demands.

Section 8. The form and substance of the Lease Agreement. the Leaseback
Agreement and the PILOT Agreement (each in substantially the forms presented to the Agency
and which, prior to the execution and delivery thereof, may be redated) are hereby approved.

Section 9. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to negotiate and execute (A) the Lease Agreement
whereby the Company leases the Project to the Agency, (B) the related Leaseback Agreement
conveying the Project back to the Company. and (C) the PILOT Agreement; provided, that. (i)
the rental payments under the Leaseback Agreement include payments of all costs incurred by the
Agency arising out of or related to the Project and indemnification of the Agency by the
Company for actions taken by the Company and/or claims arising out of or related to the Project:
and (ii) the terms of the PILOT Agreement are consistent with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

Section 10.  The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency, to execute and deliver any mortgage, assignment of
leases and rents, security agreement. UCC-1 Financing Statements and all documents reasonably
contemplated by these resolutions or required by any lender identified by the Company (the
"Lender") up to a maximum principal amount necessary to undertake the Project. acquire the
Facility and/or finance or refinance equipment and other personal property and related
transactional costs (hereinafter, with the Lease Agreement, Leaseback Agreement and PILOT
Agreement are collectively referred (o as. the "Agency Documents"); and. where appropriate. the
Secretary or Assistant Secretary of the Agency is hereby authorized to affix the seal of the
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Agency (if any) to the Agency Documents and to attest the same, all with such changes,
variations, omissions and insertions as the Executive Director. Chairman or Vice Chairman of
the Agency shall approve, the execution thereof by the Executive Director, Chairman, or Vice
Chairman of the Agency to constitute conclusive evidence of such approval; provided in all
evenis recourse against the Agency is limited to the Agency's interest in the Project.

Section 11.  The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency to do all acts and
things required and to execute and deliver all such certificates, instruments and documents. to
pay all such fees, charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of such Executive Director, Chairman or Vice Chairman of the
Agency acting. desirable and proper to effect the purposes of the foregoing resolutions and to
cause compliance by the Agency with all of the terms. covenants and provisions of the
documents executed for and on behalf of the Agency.

Section 12.  In consequence of the foregoing. the officers, employees and agents of the
Agency are further authorized and directed for and in the name and on behalf of the Agency to
execute and deliver any future mortgage, security agreement and such other collateral
instruments as may be required by the Company's lender for the purpose of subjecting the
Agency's interest in the Facility (except its Unassigned Rights, as defined in the Leaseback
Agreement) to the lien of a mortgage and for no other purpose.

Section 13.  This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call.
which resulted as follows:

| Yea | Nav | Absent | Abstuin |
Ann L. Burr T - “ | |
Jay Popli X |
Peter Buckley | Lo~ [ _
Anthony Meleo X i
Gary Collins W
Troy Milne w0 ]

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

I, the undersigned Executive Director of the County of Monroe Industrial Development
Agency. DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein. held on May 15, 2018, with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of
proceedings are each in substantially the form presented to the Agency and approved by said
meeting.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF., | have hereunto set my hand on this 13" dgg df May. 2018.

Q\ .

Jeftfey R. Adair, Executive Director
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Motion By: Tro
Seconded By:

RESOLUTION
(Buckingham Properties LLC/SKYROC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Irondequoit Town Hall,
1280 Titus Avenue. Rochester, New York 14617, on May 15. 2018,

After the meeting had been duly called to order. the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION TO (i) APPOINT BUCKINGHAM
PROPERTIES LLC (THE "COMPANY") AND SKYROCK., LLC (THE
"TENANT") AS ITS AGENTS TO UNDERTAKE A CERTAIN PROJECT AS
MORE FULLY DESCRIBED BELOW; (ii) PROVIDE FINANCIAL
ASSISTANCE TO THE COMPANY AND THE TENANT IN THE FORM OF
A SALES TAX EXEMPTION FOR PURCHASES AND RENTALS RELATED
TO THE ACQUISITION AND EQUIPPING OF THE PROIJECT, AND (iii)
EXECUTE AGENT AGREEMENTS AND RELATED DOCUMENTS.

WHEREAS, by Title I of Article 18-A of the General Municipal Law of the State of New
York, as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively,
the "Act™), the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, BUCKINGHAM PROPERTIES LLC. a New York limited liability
company, for itself or an entity formed or to be formed (the "Company"), submitted an
application. attached hereto as Exhibit A. to the County of Monroe Indusirial Development
Agency d/b/a Imagine Monroe Powered By COMIDA (the "Agency"”) requesting the Agency to
assist with a centain project (the "Project") consisting of the acquisition and installation of certain
machinery. equipment and related property including, but not limited to. plumbing and drains
(collectively. the "Equipment") in, on or around the building located at 90 South Clinton Avenue
in the City of Rochester. New York: all for use by SKYROC, LLC as a food and beverage café
and networking venue; and

WHEREAS. the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Project and to advance the job opportunities. health,
general prosperity and economic welfare of the people of the State of New York: and

WHEREAS, a public hearing was held on April 16, 2018, so that all persons with views
in favor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and afforded an opportunity. both orally and in
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writing, to present said views: notice of said public hearing was published in a newspaper of
general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten (10) days prior to said public hearing: and

WHEREAS, it is contemplated that the Agency will (i) negotiate agent agreements (the
"Agent Agreements"). pursuant to which the Agency will appoint the Company and the Tenant
as its agents for the purpose of acquiring and installing the Equipment and (ii) provide financial
assistance (the "Financial Assistance") to the Company and the Tenant in the form of a sales and
use tax exemption for purchases and rentals related to the acquisition and installation of the
Equipment: and

WHEREAS, the Project constitutes a "retail” project as defined under Section 862 of the
Act and as such requires additional findings: and

WHEREAS, the Company has represented to the Agency that the Project is located in an
area designated as an empire zone pursuant to Article 18-A of the General Municipal Law and
therefore the Project is located in a "highly distressed area” as defined in Section 862(b)ii) of the
Act; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses.
claims. expenses, damages and liabilities which may arise in connection with the transactions
contemplated by the lease of the Facility; and

WHEREAS, pursuant to the New York State Environmental Quality Review Act, Article
8 of the Environmental Conservation Law and the regulations adopted pursuant thereto at 6
N.Y.C.R.R. Part 617, as amended (collectively referred to as "SEQRA"), the Agency must
satisfy the applicable requirements set forth in SEQRA. as necessary, prior to making a final
determination whether to undertake the Project.

NOW, THEREFORE. BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency. the Agency
hereby finds and determines that:

(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act: and

(b)  The Facility constitutes a "project”. as such term is defined in the Act;
and

(c) It is desirable and in the public interest for the Agency to appoint the

Company and the Tenant as its agents for purposes of acquiring and installing Equipment at
the Project: and

Page 84 of 289



{d) The action to be taken by the Agency will induce the Company to
develop the Project, thereby increasing employment opportunities in Monroe County and
otherwise furthering the purposes of the Agency as set forth in the Act; and

{e) The Project will not result in the removal of a civic, commercial,
industrial, or manufacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the "State™) to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State: and the Agency hereby finds that,
based on the Company's application. to the extent occupants are relocating from one plant or
facility to another, the Project is reasonably necessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries: and

1} Pursuant to Section 862 of the Act, the Project constitutes a "retail”
project. Based on representations made by the Company to the Agency, the Agency hereby
finds that the Project is located in an area designated as an empire zone pursuant to Article 18-
A of the General Municipal Law and therefore the Project is located in a "highly distressed
area" as defined in Section 862(b)ii) of the Act; and

(g) Pursuant to SEQR, the Project constitutes a "Type [ Action” as said
term is defined in SEQR, and therefore no further action is required to be taken under SEQR.

Section 2. The Agency hereby determines that the Project will promote job
opportunities, health, general prosperity and the economic welfare of the inhabitants of the
County of Monroe and the people of the State of New York and improve their standard of living,
thereby serving the public purposes of the Act and, therefore, the same is approved.

Section 3. The Agency hereby approves the cost/benefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 4. Subject to the Company and the Tenant executing the Agent Agreements
and the delivery to the Agency of a binder, certificate or other evidence of liability insurance
policy for the Project satisfactory to the Agency, the Agency hereby authorizes the Company and
the Tenant to proceed with the Project and hereby appoints the Company and the Tenant as the
true and lawful agents of the Agency to acquire and install the Equipment, and such appointment
includes the following activities as they relate the placement of the Equipment. whether or not
any materials or supplies described below are incorporated into or become an integral part of the
Equipment. Said agents are authorized to make, execute. acknowledge and deliver any contracts.
orders, receipts. writings and instructions, as the stated agent for the Agency, and in general to do
all things which may be requisite or proper for acquisition of the Equipment. all with the same
powers and with the same validity as the Agency could do if acting on its own behalf. As agents
of the Agency. the Company and the Tenant are authorized to delegate such agency. in whole or
in part, to agents, subagents, contractors. subcontractors. contractors and subcontractors of such
agents and subagents and to such other parties as the Company and/or Tenant chooses. The
Executive Director, Chairman or Vice Chairman of the Agency are each authorized and directed
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to execute and deliver to said agent an appropriate letter on Agency letterhead describing the
authority granted under this resolution.

Section 3. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves the Company as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $210,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use
tax exemption benefits") not to exceed $16,800. The Agency agrees to consider any requests by
the Company for increase to the amount of sales and use tax exemption benefits authorized by
the Agency upon being provided with appropriate documentation detailing the additional
purchases of property or services.

Section 6. Based upon the representation and warranties made by the Tenant in its
application for financial assistance, the Agency hereby authorizes and approves (i) the Tenant as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $203,000
which result in New York State and local sales and use tax exemption benefits not to exceed
$16,240. The Agency agrees to consider any requests by the Tenant for increase to the amount
of sales and use tax exemption benefits authorized by the Agency upon being provided with
appropriate documentation detailing the additional purchases of property or services.

Section 7. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company and/or the Tenant. their respective agents.
consultants. subcontractors, or any other party authorized to make purchases for the benefit of
the Project, any sales and use tax exemption benefits taken or purported to be taken by the
Company, the Tenant, their respective agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, the Tenant, their respective agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the Company, the Tenant. their respective agents, consultants.
subcontractors, or any other party authorized to make purchases for the benefit of the Project;
(iii) the sales and use tax exemption benefits are for property or services not authorized by the
Agency as part of the Project: or (iv) the sales and use tax exemption benefits are taken in cases
where the Company the Tenant, their respective agents. consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project, fails to comply with a material
term or condition to use property or services in the manner approved by the Agency in
connection with the Project. As a condition precedent of receiving sales and use tax exemption
benefits, the Company. the Tenant, their respective agents, consultants, subcontractors, or any
other party authorized to make purchases for the benefit of the Project. shall (i) cooperate with
the Agency in its efforts to recover or recapture any sales and use tax exemption benefits. and (ii)
promptly pay over any such amounts to the Agency that the Agency demands.

Section 8. The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency. to negotiate the Agent Agreements, pursuant to
which the Agency will appoint the Company and the Tenant as its agents for the purpose of
acquiring and installing the Equipment.

Page 86 of 289



Section 9. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency to do all acts
and things required and to execute and deliver all such certificates. instruments and documents,
to pay all such fees, charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of such Executive Director, Chairman or Vice Chairman of the
Agency acting. desirable and proper to effect the purposes of the foregoing resolutions and to
cause compliance by the Agency with all of the terms, covenants and provisions of the
documents executed for and on behalf of the Agency.

Section 10.  This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call,
which resulted as follows:

Nay Absent Abstain

|

Ann L. Burr i
JayPopli [ [

x|

Peter Buckley
Anthony Meleo

(GaryCollins | % [ ]
Troy Milne A

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

. the undersigned Executive Director of the County of Monroe Industrial Development
Agency, DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on May 15, 2018, with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of
proceedings are each in substantially the form presented to the Agency and approved by said
meeting.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, [ have hereunto set my hand on this 15" da May. 2018.

Jeffaéy!'l% Atfalr. Executive Director
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Motion By:  Qrdhong Mulin
Seconded By: Typ Y Yhodno.
RESOLUTION
(Fairport JRM, LL.C Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Irondequoit Town Hall,
1280 Titus Avenue, Rochester, New York 14617, on May 15, 2018.

After the meeting had been duly called to order, the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING FAIRPORT JRM, LLC
(THE "COMPANY") AS AGENT OF THE AGENCY TO UNDERTAKE A
CERTAIN PROJECT AS MORE FULLY DESCRIBED BELOW:
AUTHORIZING THE EXECUTION AND DELIVERY OF AN AGENT
AGREEMENT; AUTHORIZING THE ACQUISITION OF A LEASEHOLD
INTEREST IN THE FACILITY; NEGOTIATE AND EXECUTE A LEASE
AGREEMENT. LEASEBACK AGREEMENT AND RELATED DOCUMENTS:
PROVIDE FINANCIAL ASSISTANCE TO THE COMPANY IN THE FORM
OF (A) A SALES AND USE TAX EXEMPTION FOR PURCHASES AND
RENTALS RELATED TO THE ACQUISITION, CONSTRUCTION AND
EQUIPPING OF THE PROJECT, (B) IF NECESSARY, A MORTGAGE
RECORDING TAX EXEMPTION FOR FINANCING RELATED TO THE
PROJECT, AND (C) A PARTIAL REAL PROPERTY TAX ABATEMENT
THROUGH A PAYMENT-IN-LIEU-OF-TAX AGREEMENT; AND MAKING
CERTAIN FINDINGS AND DETERMINATIONS WITH RESPECT TO THE
FACILITY.

WHEREAS, by Title | of Article 18-A of the General Municipal Law of the State of New
York. as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively,
the "Act"), the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, FAIRPORT JRM, LLC, a New York limited liability company or an entity
formed or to be formed (collectively, the "Company") has requested that the Agency assist with a
certain Project (the "Project”), consisting of: (A) the acquisition of a leasehold interest in
approximately 13,668 squarc feet (the "Improvements") of a proposed approximately 20,000 square-
foot building to be located at 1669 Pittsford-Victor Road in the Town of Perinton, New York (the
"Land"}). and (B) the acquisition and installation therein, thereon or thereabout of certain machinery,
equipment and related personal property (the "Equipment" and, together with the Land and the
Improvements, the "Facility"); for sublease to the University of Rochester (the "Tenant™) for use as
an urgent care facility, pediatrics facility and lab draw station: all pursuant the Act; and
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WHEREAS, the Act authorizes and empowers the Agency to promote. develop,
encourage and assist projects such as the Facility and to advance the job opportunities, health.
general prosperity and economic welfare of the people of the State of New York; and

WHEREAS, a public hearing was held on April 17, 2018, so that all persons with views
in favor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and afforded an opportunity, both orally and in
writing, to present said views; notice of said public hearing was published in a newspaper of
general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten (10) days prior to said public hearing; and

WHEREAS, it is contemplated that the Agency will (i) negotiate agent agreements (the
"Agent Agreements"), pursuant to which the Agency will appoint the Company and the Tenant as
its agents for the purpose of acquiring, constructing and equipping the Project, (ii) negotiate and
enter into a lease agreement (the "Lease Agreement"), leaseback agreement (the "Leaseback
Agreement”) and payment-in-licu-of-tax agreement (the "PILOT Agreement”) with the
Company, (iii) take title to or a leasehold interest in the Land, the Improvements and personal
property constituting the Facility (once the Lease Agreement, Leaseback Agreement and PILOT
Agreement have been negotiated), and (iv) provide financial assistance (the "Financial
Assistance”) to the Company in the form of (a) a sales and use tax exemption for purchases and
rentals related to the acquisition, construction and equipping of the Facility, (b) if necessary, a
mortgage recording tax exemption for financing relating to the Project and (c) a partial real
property tax abatement structured through the PILOT Agreement; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses.
claims, expenses, damages and liabilities which may arise in connection with the transactions
contemplated by the lease of the Facility; and

WHEREAS, the Project constitutes a "Unique Facility” and a "retail" project as defined
under Section 862 of the Act and the Company has represented that the predominant purpose of
the Project is to make goods or services which would not. but for the Project, be reasonably
accessible to the residents of Monroe County, New York (which finding must be confirmed by
the County Executive of Monroe County, New York); and

WHEREAS, the Town of Perinton Planning Board, as lead agency. conducted a review of
the Project pursuant to the New York State Environmental Quality Review Act, Article 8 of the
Environmental Conservation Law and its implementing regulations at 6 N.Y.C.R.R. Part 617
(collectively referred to as "SEQRA"), which resulted in the issuance of a negative declaration by
the Town of Perinton Planning Board dated May 4, 2016 (the "Negative Declaration") a copy of
which is attached hereto as Exhibit B. concluding the SEQRA process.

NOW. THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section |. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency. the Agency
hereby finds and determines that:
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(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and

(b)  The Facility constitutes a "project”, as such term is defined in the Act:
and

(©) It is desirable and in the public interest for the Agency to appoint the
Company as its agent for purposes of acquiring, constructing and equipping the Project; and

(d)  The action to be taken by the Agency will induce the Company to
develop the Project, thereby increasing employment opportunities in Monroe County and
otherwise furthering the purposes of the Agency as set forth in the Act; and

(e) The Project will not result in the removal of a civic, commercial,
industrial. or manufacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the "State") to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State; and the Agency hereby finds that,
based on the Company's application, to the extent occupants are relocating from one plant or
facility to another, the Project is reasonably necessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries; and

(H The Town of Perinton Planning Board has conducted a review of the
Project pursuant to Article 8 of the Environmental Conservation Law and 6 N.Y.C.R.R. Part
617 (collectively referred to as "SEQRA"). In addition to classifying the Project as an
Unlisted Action pursuant to SEQRA, the Town of Perinton Planning Board also issued a
Negative Declaration on May 4, 2016 determining that the Project did not present a potential
significant adverse environmental impact. The Agency, having reviewed the materials
presented by the Company. further determines that the Project does not pose a potential
significant adverse environmental impact and thus ratifies the Negative Declaration previously
issued by the Town of Perinton Planning Board pursuant to 6 N.Y.C.R.R. § 617.7; and

(g) Pursuant to Section 862 of the Act, the Project constitutes a "Unique
Facility” and a "retail" project. Based on representations made by the Company to the
Agency. the Agency hereby finds that (i) the predominant purpose of the Project is to make
available goods or services which would not, but for the Project. be reasonably accessible to
the residents of the Town of Perinton and Monroe County because of a lack of reasonably
accessible retail trade facilities offering such goods or services. and (ii) the Project will serve
the public purposes of the Act by preserving permanent, private sector jobs or increasing the
overall number of permanent, private sector jobs in the State. Notwithstanding anything
contained in this Resolution to the contrary. no financial assistance shall be provided to the
Company by the Agency unless and until the Agency shall have obtained the confirming
approval of the County Executive of Monroe County, New York,
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Section 2. The Agency hereby determines that the acquisition of a leasehold interest
in and the construction, equipping. repair and maintenance of the Facility by the Agency and the
lease or sublease of the Facility to the Company will promote job opportunities, health, general
prosperity and the economic welfare of the inhabitants of the County of Monroe and the people
of the State of New York and improve their standard of living. thereby serving the public
purposes of the Act and. therefore, the same is approved.

Section 3. The Agency hereby approves the cost/benefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 4. Subject to the Company executing the Agent Agreements and the delivery
to the Agency of a binder, certificate or other evidence of liability insurance poticy for the Project
satisfactory to the Agency, the Agency hereby authorizes the Company to proceed with the
acquisition, construction and equipping of the Project and hereby appoints the Company as the
true and lawful agent of the Agency to acquire, construct and equip the Facility, and such
appointment includes the following activities as they relate to the construction, erection,
completion, use, repair and maintenance of the Improvements and the purchase. use, lease,
placement, installation, repair, maintenance and replacement of the Equipment, whether or not
any materials or supplies described below are incorporated into or become an integral part of the
Improvements or the Equipment: (i) all purchases, leases, rentals and other uses of tools.
machinery and equipment in connection with acquiring, constructing, equipping, repairing and
maintaining the Facility, (ii) all purchases. rentals, uses or consumption of supplies, materials and
services of every kind and description in connection with acquiring. constructing, equipping.
repairing and maintaining the Facility, and (iii) all purchases. leases, rentals and uses of
equipment. machinery, and other tangible personal property (including installation costs with
respect thereto), installed or placed in, upon or under the Improvements, Land or the Equipment,
including all repairs, maintenance and replacement of all such property. Said agents are
authorized to make, execute, acknowledge and deliver any contracts, orders, receipts, writings
and instructions, as the stated agents for the Agency, and in general to do all things which may be
requisite or proper for completing the Facility, all with the same powers and with the same
validity as the Agency could do if acting on its own behalf. As agents of the Agency. the
Company is authorized to delegate such agency, in whole or in part, to agents, subagents,
contractors, subcontractors, contractors and subcontractors of such agents and subagents and to
such other parties as the Company chooses. The Executive Director, Chairman or Vice
Chairman of the Agency are each authorized and directed to execute and deliver to said agent an
appropriate letter on Agency letterhead describing the authority granted under this resolution.

Section 3. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves (i) the Company
as its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$1,074,286. which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $85,943. The Agency agrees to consider
any requests by the Company for increase to the amount of sales and use tax exemption benefits
authorized by the Agency upon being provided with appropriate documentation detailing the
additional purchases of property or services; (i) if necessary. a mortgage tax exemption in
connection with the financing of the Facility or portions thereof and including any refinancing
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thereof not to exceed $27,600: and (iii); and (iii} real property tax abatement pursuant to the
Agency's uniform tax exemption policy for a ten (10) year term under its LeasePlus program.

Section 6. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company, its agents, consultants, subcontractors, or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project, if it
is determined that: (i) the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project: (iii) the sales and use tax exemption
benefits are for property or services not authorized by the Agency as part of the Project; or (iv)
the sales and use tax exemption benefits are taken in cases where the Company, its agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of the
Project, fails to comply with a material term or condition to use property or services in the
manner approved by the Agency in connection with the Project. As a condition precedent of
receiving sales and use tax exemption benefits, the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project,
shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and use tax
exemption benefits, and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 7. The form and substance of the Lease Agreement, the lLeaseback
Agreement and the PILOT Agreement (each in substantially the forms presented to the Agency
and which, prior to the execution and delivery thereof. may be redated) are hereby approved.

Section 8. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency, to negotiate and execute {A) the Lease Agreement
whereby the Company leases the Project to the Agency, (B) the related Leaseback Agreement
conveying the Project back to the Company, and (C) the PILOT Agreement; provided, that, (i)
the rental payments under the Leaseback Agreement include payments of all costs incurred by the
Agency arising out of or related to the Project and indemnification of the Agency by the
Company for actions taken by the Company and/or claims arising out of or related to the Project;
and (ii) the terms of the PILOT Agreement are consistent with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

Section 9. The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency, to execute and deliver any mortgage. assignment of
leases and rents. security agreement, UCC-1 Financing Statements and all documents reasonably
contemplated by these resolutions or required by any lender identified by the Company (the
“"Lender") up to a maximum principal amount necessary to undertake the Project, acquire the
Facility and/or finance or refinance equipment and other personal property and related
transactional costs (hereinafter. with the Lease Agreement. Leaseback Agreement and PILOT
Agreement are collectively referred to as, the "Agency Documents"); and, where appropriate. the
Secretary or Assistant Secretary of the Agency is hereby authorized to affix the seal of the
Agency (if any) to the Agency Documents and to attest the same, all with such changes.
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variations. omissions and insertions as the Executive Director, Chairman or Vice Chairman of
the Agency shall approve, the execution thereof by the Executive Director, Chairman or Vice
Chairman of the Agency to constitute conclusive evidence of such approval: provided in all
events recourse against the Agency is limited to the Agency's interest in the Project.

Section 10.  The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency to do all acts and
things required and to execute and deliver all such certificates. instruments and documents, to
pay all such fees, charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of such Executive Director, Chairman or Vice Chairman of the
Agency acting, desirable and proper to effect the purposes of the foregoing resolutions and to
cause compliance by the Agency with all of the terms, covenants and provisions of the
documents executed for and on behalf of the Agency.

Section L1.  In consequence of the foregoing, the officers, employees and agents of the
Agency are further authorized and directed for and in the name and on behalf of the Agency to
execute and deliver any future mortgage, security agreement and such other collateral
instruments as may be required by the Company's lender for the purpose of subjecting the
Agency's interest in the Facility (except its Unassigned Rights, as defined in the Leaseback
Agreement) to the lien of a mortgage and for no other purpose.

Section 12.  This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call,
which resulted as follows:

| 3 B - | Yea _1 Nay | Absent | Abstain
Ann L. Burr : %
Jay Popli v )
Peter Buckiey ) . 7S

| Anthony Meleo r

| Gary Collins x|

| Troy Milne * :

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

I, the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA, DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"”). including the resolutions contained therein. held on May 15, 2018, with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of
proceedings are each in substantially the form presented to the Agency and approved by said
meeting.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, 1 have hereunto nyﬂﬁon this IS""J:QWOI 8.

Jeffrdy R\ Adair, Executive Director
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Motion By: 670-(‘ g (Colluls
Seconded By: |

RESOLUTION
(Live Tiles, Corp. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"). was held at the lrondequoit Town Hall,
1280 Titus Avenue, Rochester, New York 14617, on May 15, 2018.

Afier the meeting had been duly called to order, the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION TO (i) APPOINT LIVE TILES, CORP.
AS ITS AGENT TO UNDERTAKE A CERTAIN PROJECT AS MORE FULLY
DESCRIBED BELOW: (ii) PROVIDE FINANCIAL ASSISTANCE TO THE
COMPANY IN THE FORM OF A SALES TAX EXEMPTION FOR
PURCHASES AND RENTALS RELATED TO THE ACQUISITION AND
INSTALLATION OF EQUIPMENT IN, ON OR AROUND THE FACILITY,
AND (iii) EXECUTE AN AGENT AGREEMENT AND RELATED
DOCUMENTS.

WHEREAS, by Title | of Article 18-A of the General Municipal Law of the State of New
York. as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively,
the "Act"), the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act: and

WHEREAS. LIVE TILES, CORP., a public corporation, for itself or an entity formed or
to be formed (the "Company"), submitted an application. attached hereto as Exhibit A, to the
County of Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA
(the "Agency") requesting the Agency to assist with a certain project (the "Project”) consisting of
the purchase of various office equipment including, but not limited to. desks, chairs, computers,
computer network equipment and appliances (collectively. the "Equipment") all for use in the
Company's software design business located at 61 Commercial Street, Suite 200, Rochester. New
York 14614 (the "Facility"); and

WHEREAS. the Act authorizes and empowers the Agency to promote. develop,
encourage and assist projects such as the Project and to advance the job opportunities. health.
general prosperity and economic welfare of the people of the State of New York: and

WHEREAS. it is contemplated that the Agency will (i) negotiate an agent agreement (the

"Agent Agreement"), pursuant to which the Agency will appoint the Company as its agent for the
purpose of acquiring and installing the Equipment and (ii) provide financial assistance (the
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"Financial Assistance”) 1o the Company in the form of a sales and use tax exemption for
purchases and rentals related to the acquisition and installation of the Equipment: and

WHEREAS, pursuant to the New York State Environmental Quality Review Act. Article
8 of the Environmental Conservation Law and the regulations adopted pursuant thereto at 6
N.Y.C.R.R. Part 617, as amended (collectively referred to as "SEQRA™), the Agency must satisfy
the applicable requirements set forth in SEQRA, as necessary, prior to making a final
determination whether to undertake the Project.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency, the Agency
hereby finds and determines that:

(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and

(b) The Project constitutes a "project”, as such term is defined in the Act;
and

(c) It is desirable and in the public interest for the Agency to appoint the
Company as its agent for purposes of acquiring and installing the Equipment; and

(d) The action to be taken by the Agency will induce the Company to
develop the Project. thereby increasing employment opportunities in Monroe County and
otherwise furthering the purposes of the Agency as set forth in the Act; and

(e) The Project will not result in the removal of a civic. commercial.
industrial. or manufacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the "State") to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State: and the Agency hereby finds that,
based on the Company’s application, to the extent occupants are relocating from one plant or
facility to another, the Project is reasonably necessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries.

H Pursuant to SEQR. the Project constitutes a "Type Il Action" as said
term is defined in SEQR, and therefore no further action is required to be taken under SEQR.

Section 2. The Agency hereby determines that the Project will promote job
opportunities. health, general prosperity and the economic welfare of the inhabitants of the
County of Monroe and the people of the State of New York and improve their standard of living,
thereby serving the public purposes of the Act and, therefore. the same is approved.
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Section 3. The Agency hereby approves the cost/benefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 4. Subject to the Company executing the Agent Agreement and the delivery
to the Agency of a binder, certificate or other evidence of liability insurance policy for the Project
satisfactory to the Agency, the Agency hereby authorizes the Company to proceed with the
Project and hereby appoints the Company as the true and lawful agent of the Agency to acquire
and install the Equipment, and such appointment includes the following activities as they relate
the placement of the Equipment, whether or not any materials or supplies described below are
incorporated into or become an integral part of the Equipment. Said agent is authorized to make,
execute, acknowiedge and deliver any contracts, orders, receipts, writings and instructions, as the
stated agent for the Agency, and in general to do all things which may be requisite or proper for
acquisition of the Equipment, all with the same powers and with the same validity as the Agency
could do if acting on its own behalf. As agent of the Agency, the Company is authorized to
delegate such agency, in whole or in part, to agents, subagents, contractors, subcontractors,
contractors and subcontractors of such agents and subagents and to such other parties as the
Company chooses. The Executive Director, Chairman or Vice Chairman of the Agency are each
authorized and directed to execute and deliver to said agent an appropriate letter on Agency
letterhead describing the authority granted under this resolution.

Section 5. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves the Company as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $300,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use tax
exemption benefits") not to exceed $24,000. The Agency agrees to consider any requests by the
Company for increase to the amount of sales and use tax exemption benefits authorized by the
Agency upon being provided with appropriate documentation detailing the additional purchases
of property or services.

Section 6. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company. its agents. consultants. subcontractors, or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the Company, its agents, consultants.
subcontractors. or any other party authorized to make purchases for the benefit of the Project, if it
is determined that: (i) the Company, its agents, consultants. subcontractors, or any other party
authorized to make purchases for the benefit of the Project. is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the Company, its agents. consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project: (iii) the sales and use tax exemption
benefits are for property or services not authorized by the Agency as part of the Project; or (iv)
the sales and use tax exemption benefits are taken in cases where the Company. its agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of the
Project. fails to comply with a material term or condition to use property or services in the
manner approved by the Agency in connection with the Project. As a condition precedent of
receiving sales and use tax exemption benefits. the Company, its agents. consultants.
subcontractors. or any other party authorized to make purchases for the benefit of the Project,
shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and use tax
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exemption benefits. and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 7. The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to negotiate the Agent Agreement, pursuant to which
the Agency will appoint the Company as its agent for the purpose of acquiring and installing the
Equipment.

Section 8. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency to do all acts and
things required and to execute and deliver all such certificates, instruments and documents, to
pay all such fees, charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of such Executive Director, Chairman or Vice Chairman of the
Agency acting, desirable and proper to effect the purposes of the foregoing resolutions and to
cause compliance by the Agency with all of the terms. covenants and provisions of the
documents executed for and on behalf of the Agency.

Section 9. This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call,
which resulted as follows:

- | Yea | Nay | Absent | Abstain |
Ann L. Burr | %

Jay Popli _ ~ b S I B ~
Peter Buckley T -!u X
Anthony Meleo X |
Gary Collins |

| Troy Milne x|

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

I. the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA. DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"). including the resolutions contained therein, held on May 15, 2018, with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, I have hereunto y hand on this 15" day/6f May. 2018.

)& AL

Jeftréy R. Addir, Executive Director
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BOND RESOLUTION
(Rochester Schools Modernization Project)

SUMMARY OF RESOLUTION: BY THIS RESOLUTION, THE COUNTY OF
MONROE INDUSTRIAL DEVELOPMENT AGENCY (THE "ISSUER") APPROVES THE
ISSUANCE OF ITS SCHOOL FACILITY REVENUE BONDS (ROCHESTER SCHOOLS
MODERNIZATION PROJECT), SERIES 2018, IN A PRINCIPAL AMOUNT NOT TO
EXCEED $250.000,000, AND THE EXECUTION AND DELIVERY OF ALL DOCUMENTS
AND INSTRUMENTS IN CONNECTION THEREWITH

A regular meeting of the County of Monroe Industrial Development Agency (the
"Issuer”) was convened in public session at the Irondequoit Town Hall, 1280 Titus Avenue,
Rochester, New York 14617, on the 15" day May, 2018. at 12:00 Noon (local time).

PRESENT: S 3 . Popte, Orthong4 mdeo, @mﬂa Colins
Tfota Arulna ’

ABSENT: N pn Busus ) Peder e;uc/k%

ALSO PRESENT:  Jeffrey R. Adair, Executive Director
Rachel C. Baranello. Agency Counsel

After the meeting had been duly called to order, it was announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to the
issuance and sale of one or more series of the proposed County of Monroe Industrial
Development Agency School Facility Revenue Bonds (Rochester Schools Modernization
Project). Series 2018 in an aggregate principal amount not to exceed $250.000.000.

The following resolution was duly moved. seconded, discussed and adopted with the
following members voting:

AYE NAY ABSENT ABSTAIN '
G;a,ua Cetno ann Bunn 6% Pople
Trota Srulna

Peter Buciclfué..
QArvthony e
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RESOLUTION AUTHORIZING THE ISSUANCE. EXECUTION, SALE
AND DELIVERY BY THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY OF ITS SCHOOL FACILITY REVENUE
BONDS (ROCHESTER SCHOOLS MODERNIZATION PROJECT).
SERIES 2018, IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $250,000,000, AND THE EXECUTION AND DELIVERY OF
RELATED DOCUMENTS.

WHEREAS. the County of Monroe Industrial Development Agency (the "Issuer™) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the "State") and Chapter 55 of the Laws of 1972 of the State (the "Enabling Act"),
together with a State legislation act known as “The City of Rochester and the Board of Education
of the City School District of the City of Rochester School Facilities Modemization Program
Act, 2007 NY Laws 416" (as amended by Chapter 533 of the Laws of 2014, and as may be
further amended from time to time, the "School Modernization Act" and, collectively with the
Enabling Act, the "Acts") to promote, develop, encourage and assist in the acquiring.
constructing, reconstructing, improving. maintaining. equipping and furnishing of industrial,
civic, manufacturing. warehousing, pollution control. commercial, research and recreation
facilities 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, to improve their prosperity and standard of living, and to prevent
unemployment and economic deterioration: and

WHEREAS. the Acts authorize the Issuer to issue its bonds for the purpose of carrying
out any of its corporate purposes and, as security for the payment of the principal and redemption
price of and interest on any such bonds so issued and any agreements made in connection
therewith, to pledge the revenues and receipts from the lease or sale thereof to secure the
payment of such bonds and interest thereon; and

WHEREAS, under the School Modemization Act, the Rochester Joint Schools
Construction Board, a legal entity authorized and formed by the School Modemization Act. its
successors or designees (collectively, the "RISCB") has certain enumerated powers to acl as
agent for the Rochester City School District (the "District”). the City of Rochester (the "City"),
or both; and

WHEREAS, pursuant to the School Modernization Act and a Cooperative Agreement
among the District, the RISCB and the City, executed on February 22, 2010, as amended on
August 4, 2016, the RISCB has developed a comprehensive school facilities modernization plan
for Phase II (the "Phase 11 Master Plan") and the State Comptroller has approved the Phase I
Master Plan, all as contemplated by Section 3 of the School Modernization Act: and

WHEREAS. the Issuer, at the request of the Rochester Joint Schools Construction Board
(the "Joint Board"). an entity established to act as agent of the City of Rochester (the "City") and
the Rochester City School District (the "District") and undertake the implementation of a
comprehensive school facilities modernization plan (the "Phase | Master Plan"). issued its
School Facility Revenue Bonds (Rochester Schools Modernization Project). Series 2012A (Tax-
Exempt Bonds) and School Facility Revenue Bonds (Rochester Schools Modemization Project).
Series 2012B (Federally Taxable Qualified School Construction Bonds) (collectively, the "Series
2012 Bonds") on June 20, 2012. under an Indenture of Trust. dated as of June 1, 2012 (and as
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later amended and restated on May 1. 2013 and February 1. 2015, the "Amended and Restated
Indenture") between the Issuer and Deutsche Bank Trust Company Americas (and U.S. Bank
National Association, as successor trustee, the "Trustee™).

WHEREAS, the City and the District have leased certain facilities (the "Ground Lease
Facilities”) to the Issuer pursuant to a Ground Lease. dated as of June 1. 2012, between the City
and the District. as lessors, and the Issuer. as lessee (and as last amended and restated as of
August 1, 2017, the " Ground Lease™):

WHEREAS, the Issuer subleased the Ground Lease Facilities back to the City and the
District pursuant to a Sublease Agreement, dated as of June I, 2012, among the Issuer, the
District and the City (and as last amended and restated as of August 1, 2017, the "Sublease
Agreement");

WHEREAS, the District entered into a State Aid Trust Agreement, dated as of June I,
2012 (and as last amended and restated as of August 1, 2017, the "State Aid Trust Agreement"),
with Deutsche Bank Trust Company Americas (U.S. Bank National Association, as successor
depository bank, the "Depository Bank"), the Trustee and the City. to provide for, among other
things, the payment of all State Aid Revenues (as defined therein) into the State Aid Depository
Fund (also as defined therein) maintained with the Depository Bank for periodic transfer to the
Bond Fund for payment of the Series 2012 Bonds and any Additional Bonds (as defined in the
Indenture) issued under the Amended and Restated Indenture or any Supplemental Indenture (as
defined in the Amended and Restated Indenture), and the balance to the General Fund (as
defined in the State Aid Trust Agreement);

WHEREAS, the Issuer and the Trustee are authorized under Section 11.2 of the
Amended and Restated Indenture, to make amend or supplement thereto, subject to the terms and
provisions contained therein, to provide for the issuance of Additional Bonds;

WHEREAS, on June 6, 2013, the Issuer, at the request of the Joint Board. the City and
the School District, issued its School Facility Revenue Bonds (Rochester Schools Modemization
Project). Series 2013 in the aggregate principal amount of $103.055.000 pursuant to the
Amended and Restated Indenture and a First Supplemental Indenture of Trust dated as of June 1,
2013, between the Issuer and the Trustee;

WHEREAS, on February 5, 2015, the Issuer. at the request of the Joint Board. the City
and the School District, issued its School Facility Revenue Bonds (Rochester Schools
Modernization Project). Series 2013 in the aggregate principal amount of $44.225,000 pursuant
to the Amended and Restated Indenture and a Second Supplemental Indenture of Trust dated as
of February 1, 2015, by and between the Issuer and the Trustee:

WHEREAS., in accordance with the Acts. a public hearing on the issuance of the bonds
for the Phase 11 Projects (as defined in the Sublease Agreement) and the nature of the Phase Il
Projects was duly held on November 15, 2016, at the Ebenezer Watts Conference Center, 49 S,
Fitzhugh Sureet, Rochester. New York 14614. after publication in the Democrat and Chronicle
on November 4, 2016 of a notice of such hearing; and

WHEREAS. the [ssuer. in response to an application from the Joint Board. acting on
behalf of the District and the City, requesting Issuer financing for the Phase Il Projects, adopted a
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resolution on December 6, 2016 authorizing the issuance of up $435.000.000 of bonds therefor:
and

WHEREAS, on August |, 2017, the Issuer, at the request of the Joint Board, the City and
the School District, issued its School Facility Revenue Bonds (Rochester Schools Modernization
Project), Series 2017 in the aggregate principal amount of $123,670,000 pursuant to the
Amended and Restated Indenture and a Third Supplemental Indenture of Trust dated as of
August 1, 2017, by and between the Issuer and the Trustee:

WHEREAS, the Phase [l Projects collectively constitute a "project” within the meaning
of the Enabling Act by reason of Section 16 of the School Modemization Act: and

WHEREAS, at the request of the RISCB. the District and the City, the Issuer wishes to
now authorize the issuance of its School Facility Revenue Bonds (Rochester Schools
Modernization Project), Series 2018 (the "Series 2018 Bonds"), 10 effect the financing of the
portion of the costs of the Phase Il Project that has received the approval of the New York State
Education Department and a portion of the costs of the planning and design of the remaining
portion of the Phase Il Project (collectively, the "Series 2018 Project"), incidental and related
costs therefor and costs of issuance of the Series 2018 Bonds, pursuant to a resolution of the
Issuer. the Amended and Restated Indenture of Trust, and the Fourth Supplemental Indenture of
Trust (the "Fourth Supplemental Indenture” and, together with the Amended and Restated
Indenture of Trust, the "Indenture™), between the Jssuer and U.S. Bank National Association, as
Trustee; and

WHEREAS, it is expected that the proceeds of the Series 2018 Bonds will be used to (i)
finance the remaining cost of the Series 2018 Project. (ii) fund capitalized interest for the Series
2018 Bonds, and (iii) finance costs of issuance of the Series 2018 Bonds:

WHEREAS, such State Aid Revenues deposited to the Bond Fund shall be credited
against Sublease Payments otherwise payable by the District under the Sublease Agreement; and

WHEREAS., the Series 2018 Bonds will be marketed pursuant to a Preliminary Official
Statement and an Official Statement containing certain information relating to the Issuer, the
District, the City and the RISCB. and will be sold pursuant to a contract of purchase: and

WHEREAS, the respective counsels to the Issuer, the City, the District, the RISCB.
Citigroup Global Markets Inc., as representative of the Underwriters (the "Underwriter”). the
Depository Bank. and the Trustee. have reviewed the following documents relating to the
issuance of the Series 2018 Bonds (collectively, the "Transaction Documents"):

1. Ground Lease between the Issuer, the District and the City;

2. Amended and Restated Indenture between the Issuer and the Trustee;

3. Fourth Supplemental Indenture between the Issuer and the Trustee:

4, Sublease Agreement between the Issuer. as lessor. and the District and the City. as
lessees;
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5. State Aid Trust Agreement between the District. the City. the Depository Bank.
and the Trustee;

6. Preliminary Official Statement and an Official Statement with respect to the
offering of the Series 2018 Bonds; and

7. Purchase Contract between the Underwriter, the Issuer and the District:

WHEREAS, the District is expected to adopt a resolution at its May 24. 2018 meeting
authorizing the issuance by the Issuer of the Series 2018 Bonds and the execution and delivery of
the Transaction Documents as defined herein; and

WHEREAS, the City is expected to adopt a resolution at its June ., 2018 meeting
authorizing the issuance by the Issuer of the Series 2018 Bonds and the execution and delivery of
the Transaction Documents as defined herein; and

WHEREAS, the RJSCB has adopted a resolution at its May 7. 2018 meeting authorizing
the issuance by the [ssuer of the Series 2018 Bonds and an acknowledgement of the execution
and delivery of the Transaction Documents as defined herein.

NOW, THEREFORE., BE IT RESOLVED BY THE COUNTY OF MONROE
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. The Issuer hereby finds and determines:

{a) By virtue of the Acts, the Issuer has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Acts and to exercise all
powers granted to it under the Acts: and

(b)  The Series 2018 Project will promote and maintain permanent private sector jobs,
health, general prosperity and economic welfare of the citizens of the State and improve their
standard of living and will increase the overall number of permanent private sector jobs in the
State and thereby serve the public purposes of the Acts: and

(c) The Series 2018 Project and the operations conducted therein will not cause or
result in the violation of the health. labor or other laws of the United States of America, the State
of New York. or Monroe County, New York; and

(d) It is desirable and in the public interest for the Issuer to issue and sell the Series
2018 Bonds upon the terms and conditions as are hereafter set forth in the Indenture for the
purpose of assisting in financing the Series 2018 Project: and

(e) The public hearing held by the Issuer on November 15, 2016. concerning the
issuance of bonds for the Phase 11 Projects was duly held in accordance with the requirements of
the Acts, including but not limited to the giving of public notice of the hearing a reasonable time
before the hearing and affording a reasonable opportunity for persons with differing views on the
issuance of the bonds to be heard; and

() All documents to be executed by the Issuer are reasonably necessary to provide
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the security described herein for the Series 2018 Bonds.

Section 2. In consequence of the foregoing, the [ssuer hereby determines to: (i) issue
the Series 2018 Bonds pursuant to the terms of the Indenture. (ii)} provide the proceeds of the
Series 2018 Bonds to the District to assist in the completion of the Series 2018 Project by the
RJSCB and the District, (iii) enter into the Sublease Agreement which shall require the District
to, among other things, make payments sufficient to pay the principal of, interest on. and all
other amounts payable with respect to, the Series 2018 Bonds, (iv) secure the Series 2018 Bonds
by assigning to the Trustee certain of the Issuer's rights and remedies under the Sublease
Agreement, (v) execute the Bond Purchase Agreement, (vi) execute a certain Tax Certificate, to
be dated the date of issuance and delivery of the Series 2018 Bonds (the "Tax Certificate"),
pursuant to which the Issuer and the District make certain representations and covenants to
ensure the continued tax-exempt status of the Series 2018 Bonds, (vii) execute and deliver any
documents necessary. incidental or convenient to the sale and issuance of the Series 2018 Bonds:
(viii) authorize publication and distribution of a preliminary official statement and a final official
statement relating to the issuance and initial sale of the Series 2018 Bonds (collectively, the
"Official Statement"); and (ix) execute an Internal Revenue Service Form 8038-G (the
"Information Return") in connection with the Series 2018 Bonds.

Section 3. The Chairman, Vice Chairman or Executive Director of the lssuer are
hereby authorized. on behalf of the Issuer and upon the advice of Counsel to the Issuer and Bond
Counsel, to negotiate, approve, execute and deliver the Series 2018 Bonds. the Transaction
Documents, the Tax Certificate, and any documents necessary, incidental or convenient to the
sale and issuance of the Series 2018 Bonds (collectively, the "Financing Documents”).

Section 4. The Chairman, Vice Chairman or Executive Director of the Issuer are
hereby authorized, on behalf of the Issuer and upon the advice of Counsel to the Issuer and Bond
Counsel, to approve and deliver the Official Statement and the distribution thereof is hereby
authorized.

Section 5. The Chairman, Vice Chairman or Executive Director of the Issuer are
hereby authorized, on behalf of the Issuer and upon the advice of Counsel to the Issuer and Bond
Counsel, to approve and execute the Information Retumn and to file the same with the Internal
Revenue Service.

Section 6. The Issuer is hereby authorized to issue, execute, sell and deliver to the
Underwriter the Series 2018 Bonds in the aggregate principal amount not to exceed
$250.000.000. pursuant to the Acts, and in accordance with the Indenture and the Bond Purchase
Agreement: provided, that:

(a) The Series 2018 Bonds authorized to be issued. executed. sold and
delivered pursuant to this Section: (i) shall be issued. executed and delivered at such time as the
Chairman. Vice Chairman or Executive Director of the Issuer shall determine, (ii) shall be in
such aggregate principal amount. not to exceed $250,000,000. as is hereinafter approved by the
Chairman, Vice Chairman or Executive Director of the Issuer. (iii) shall bear interest at such
rates as are approved by the Chairman, Vice Chairman or Executive Director of the Issuer and
are hereafter set forth in the Series 2018 Bonds and the Indenture, and {iv} shall be subject to
prepayment prior to maturity, and have such other provisions and be issued in such manner and
on such conditions as are approved by the Chairman. Vice Chairman or Executive Director of the
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Issuer and are hereafier set forth in the Series 2018 Bonds and the Indenture.

(b}  The Series 2018 Bonds shall be issued solely for the purpose of providing
funds to assist in financing the Project Costs, including the administrative, legal. financial and
other expenses of the Issuer in connection with such assistance and incidental to the issuance of
the Series 2018 Bonds, as such costs are more specifically set forth in the Indenture.

{c) The Series 2018 Bonds and the interest thereon are not and shall never be
a debt of the State of New York or Monroe County, New York. and neither the State of New
York nor Monroe County, New York, shall be liable thereon.

(d)  The Series 2018 Bonds, together with interest payable thereon, shall be
special obligations of the Issuer payable solely out of the payments, revenues and receipts
derived from or in connection with moneys received under the Sublease Agreement or from the
enforcement of the security provided by the Indenture.

Section 7. (a) The Chairman, Vice Chairman or Executive Director of the lssuer
is hereby authorized, on behalf of the Issuer and upon the advice of Counsel to the Issuer and
Bond Counsel, to execute and deliver the Financing Documents, the Official Statement and the
Information Retumn, together with all related documents all in substantially the forms as are
approved by the Chairman, Vice Chairman or Executive Director of the Issuer upon the advice of
Counsel to the Issuer and Bond Counsel, and the Secretary or any Assistant Secretary of the
Issuer {or Counsel to the Issuer) is hereby authorized to affix the seal of the Issuer thereto where
appropriate and to attest the same. The execution of the Financing Documents, the Official
Statement, the Information Return and such related documents by the Chairman, Vice Chairman
or Executive Director shall constitute conclusive evidence of such approval.

(b) Each of the Chairman, Vice Chairman or Executive Director is further
hereby authorized, on behalf of the Issuer. to designate such additional persons to act on behalf
of the [ssuer in connection with this Resolution.

Section 8. The officers, employees, and agents of the Issuer are hereby authorized
and directed for and in the name and or behalf of the Issuer to do all acts and things required or
provided by the provisions of the Financing Documents. and to execute and deliver all such
additional certificates, instruments and documents, including the Financing Documents. the
Official Statement and the Information Return, to determine and to do all such further acts and
things as may be necessary or in the opinion of the officer. employee, or agent acting. desirable
and proper to effect the purposes of the foregoing resolution and to cause compliance by the
Issuer with all of the terms, covenants, and provisions of the Financing Documents binding upon
the Issuer.

Section 9. It is hereby found and determined that all formal actions of the Issuer
concerning and relating to the adoption of this resolution were adopted in an open meeting of the
Issuer and that all deliberations of the Issuer and of any of its committees that resulted in such
formal action were in meetings open to the public, in compliance with all legal requirements.

Section 10.  Due to the complex nature of this transaction, the Issuer hereby authorizes

its Chairman. Vice Chairman or Executive Director to approve. execute and deliver on behalf of
the [ssuer, such further agreements. documents and certificates as the Issuer may be advised by
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Bond Counsel or Counsel to the Issuer to be necessary or desirable to effectuate the foregoing
and the sale and issuance of the Series 2018 Bonds, such approval to be conclusively evidenced
by the execution of any such agreements. documents or certificates by the Chairman. Vice
Chairman or Executive Director of the Issuer.

Section [I.  Counsel to the Issuer and Bond Counsel are hereby authorized to work
with counsel to the RJSCB and others to prepare for submission to the Issuer, all documents
necessary to effect the authorization, issuance and sale of the Series 2018 Bonds and
reimbursement of the cost of all such work prior to the date hereof is hereby authorized to the
extent permitted by the Code.

Section 12. This resolution shall take effect immediately and the Series 2018 Bonds are

hereby ordered to be issued in accordance with this resolution.

[Remainder of Page Intentionally Lefi Blank]
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STATE OF NEW YORK )
} ss.
COUNTY OF MONROE )

. the undersigned Executive Director of the County of Monroe Industrial Development
Agency. DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency (the "Issuer”), including the resolution contained
therein, held on the 15" day of May, 2018. with the original thereof on file in my office, and that
the same is a true and correct copy of the proceedings of the Issuer and of such resolution set
forth therein and of the whole of said original insofar as the same relates to the subject in matters
therein referred to.

That the Financing Documents and the Series 2018 Bonds contained in the transcript of
proceedings are each in substantially the forms presented to and approved at said meeting or as
duly approved hereunder.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with the New York Open Meetings Law.
constituting Chapter 511 of the Laws of 1976 of the State of New York. that all members of said
Issuer had due notice of said meeting and that the meeting was in all respects duly held.

I FURTHER CERTIFY that there was a quorum of the members of the Issuer present
throughout said meeting.

] FURTHER CERTIFY that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, | have hereunto set my hand as of the 15" day of } ay, 2018.

(N2

Jeffrey R. Adair, Executive Director
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Motion By: Mgﬂ% ANt dz0

Seconded By: _E&qp ﬂ,d COLtiAN

RESOLUTION
(Quality Vision International. Inc. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Irondequoit Town Hall,
1280 Titus Avenue, Rochester, New York 14617, on May 15, 2018.

Afier the meeting had been duly called to order. the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA (THE "AGENCY") AUTHORIZING ADDITIONAL FINANCIAL
ASSISTANCE TO QUALITY VISION INTERNATIONAL, INC. (THE
"COMPANY") IN AN AMOUNT EXCEEDING THE AMOUNT APPROVED
BY THE AGENCY IN ITS RESOLUTION ADOPTED ON JUNE 20, 2017.

WHEREAS, by Title I of Article 18-A of the General Municipal Law of the State of New
York, as amended and Chapter 55 of the Laws of 1972 of the State of New York (collectively,
the "Act"), the Agency was created with the authority and power among other things, to assist
with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS. by Resolution duly adopted on June 20, 2017 (the "Authorizing
Resolution™). the Agency appointed QUALITY VISION INTERNATIONAL, INC.. a New
York corporation. for itself or an entity formed or to be formed (collectively. the "Company™),
the true and lawful agent of the Agency to undertake a certain project (the "Project") consisting
of: (A) the construction of: (i) an approximately 4,180 square-foot steel building on the south
side of the complex to house a new CNC Mill and a Surface Grinder; (ii) an approximately
16,000 square-foot warehouse to house. on-site. materials needed to build the Company's
products; and (iii) an additional 43-vehicle parking area (collectively, the "Improvements") all to
be situate at the Company's existing complex located at 850 Hudson Avenue in the City of
Rochester, New York [Part of Tax Map No.: 091.810-0003-032]; and (B) the acquisition and
installation therein. thereon or thereabout of certain machinery, equipment and related personal
property (collectively. the "Equipment" and. together with the Improvements. the "Facility"): all
pursuant the Act: and

WHEREAS, by Authorizing Resolution. the Agency appointed the Company as its true
and lawful agent to make purchases of goods and services relating to the Project that would
otherwise be subject to New York State and local sales and use tax in an amount up to $859,308,
which would result in New York State and local sales and use tax exemption benefits (the
"Original Sales and Use Tax Exemption Benefits"} not to exceed $68,745; and

290181 337874501
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WHEREAS, the Company has requested that the Agency authorize the Company to make
purchases of goods and services relating to the Project that would otherwise be subject to New
York State and local sales and use tax in an the amount up to $1,536.052. which would resuit in
New York State and local Sales and Use Tax Exemption Benefits not to exceed $122.884 (as
amended and increased. the "Sales and Use Tax Exemption Benefits"); and

WHEREAS, a public hearing was held on May 11, 2018, so that all persons with views in
favor of or opposed to either the financial assistance contemplated by the Agency or the location
or nature of the Facility could be heard and afforded an opportunity, both orally and in writing, to
present said views; notice of said public hearing was published in a newspaper of general
circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at least ten
(10) days prior to said public hearing: and

WHEREAS, the Agency desires to adopt a resolution authorizing the Sales and Use Tax
Exemption Benefits and the execution and delivery of any document necessary and incidental
thereto.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section 1. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves the Company. as its agent, to make
purchases of goods and services relating to the Project and that would otherwise be subject to
New York State and local sales and use tax in an amount up to $1,536.052, which result in New
York State and local Sales and Use Tax Exemption Benefits not to exceed $122,884. The
Agency agrees to consider any requests by the Company for an increase to the amount of Sales
and Use Tax Exemption Benefits authorized by the Agency upon being provided with
appropriate documentation detailing the additional purchases of property or setvices.

Section 2. Pursuant to Section 875(3) of the Act. the Agency may recover or
recapture from the Company, its agents, consultants. subcontractors, or any other party
authorized to make purchases for the benefit of the Project. any Sales and Use Tax Exemption
Benefits taken or purported to be taken by the Company, its agents. consultants, subcontractors.
or any other party authorized to make purchases for the benefit of the Project, if it is determined
that: (i) the Company. its agents. consultants, subcontractors. or any other party authorized to
make purchases for the benefit of the Project, is not entitled to the Sales and Use Tax Exemption
Benefits: (ii) the Sales and Use Tax Exemption Benefits are in excess of the amounts authorized
to be taken by the Company. its agents, consultants, subcontractors, or any other party authorized
to make purchases for the benefit of the Project: (iii) the Sales and Use Tax Exemption Benefits
are for property or services not authorized by the Agency as part of the Project: or (iv) the Sales
and Use Tax Exemption Benefits are taken in cases where the Company. its agents, consultants.
subcontractors. or any other party authorized to make purchases for the benefit of the Project.
fails to comply with a material term or condition to use property or services in the manner
approved by the Agency in connection with the Project. As a condition precedent of receiving
the Sales and Use Tax Exemption Benefits. the Company. its agents. consultants, subcontractors.
or any other party authorized to make purchases for the benefit of the Project, shall (i) cooperate
with the Agency in its efforts to recover or recapture any Sales and Use Tax Exemption Benelfits,
and (i1) promptly pay over any such amounts to the Agency that the Agency demands.
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Section 3. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to execute and deliver any agreements, documents or
certificates necessary and incidental to providing the Company with the Sales and Use Tax
Exemption Benefits with such changes as shall be approved by the Executive Director, Chairman
or Vice Chairman of the Agency. such approval to be conclusively evidenced by the execution of
such agreements. documents or certificates by the Executive Director., Chairman or Vice
Chairman of the Agency.

Section 4. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees.
charges and expenses and to do all such further acts and things as may be necessary or. in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.

Section 3. This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll cail,
which resulted as follows:

Yea Nay Absent Abstain

Ann L. Burr :

| Jay Popli - N j(_ 1 |
}
|
1

X

Peter Buckley
Anthony Meleo
Gary Collins
Troy Milne

Pllara

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

l. the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA, DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on May 15, 2018. with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF. [ have hereunto set my hand on this izzif May. 2018.

Jefffey\R-Adair. Executive Director
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Motion By: &yﬁ (oL ﬁé

Seconded By: O 1{f ©

RESOLUTION
(Frocione Properties LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency"}), was held at the Irondequoit Town Hall.
1280 Titus Avenue, Rochester. New York 14617. on May 15, 2018.

After the meeting had been duly called to order, the Chair announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA (THE "AGENCY") AUTHORIZING (i} ADDITIONAL FINANCIAL
ASSISTANCE TO FROCIONE PROPERTIES LLC (THE "COMPANY") IN AN
AMOUNT EXCEEDING THE AMOUNT APPROVED BY THE AGENCY IN
ITS RESOLUTION ADOPTED ON JULY 19, 2016: (ii) AUTHORIZING AN
EXTENSION OF THE AGENT STATUS OF THE COMPANY IN
CONNECTION WITH A CERTAIN PROJECT UNDERTAKEN BY THE
COMPANY, AS AGENT OF THE AGENCY TO SEPTEMBER 30. 2018: AND
(iii) AUTHORIZING THE EXECUTION AND DELIVERY OF AN
EXTENDED SALES TAX EXEMPTION PACKAGE, AN EXTENDED NYS
FORM ST-60, AND RELATED DOCUMENTS.

WHEREAS. by Title | of Article {8-A of the General Municipal Law of the State of New
York, as amended and Chapter 55 of the Laws of 1972 of the Siate of New York (collectively.
the "Act"), the Agency was created with the authority and power among other things. to assist
with the acquisition of certain industrial development projects as authorized by the Act: and

WHEREAS, by Resolution duly adopted on July 19, 2016 (the "Authorizing
Resolution"), the Agency appointed FROCIONE PROPERTIES LLC, a New York limited
liability company. for itself or an entity formed or to be formed (collectively, the "Company™),
the true and lawful agent of the Agency to undertake a certain project (the "Project™) consisting
oft (A) the acquisition by lease, license or otherwise. of an interest in a portion of an
approximately 3.51-acre parcel of land located at 150 FedEx Way in the Town of Gates. New
York 14624 (the "Land") together with an existing approximately 44.000+ square-foot
warchouse located thereon (the "Existing Improvements”); (B) the construction, adjacent to the
Existing Improvements, of an approximately 35.000 square foot cooler/freezer building
comprised of an approximately 10,000 square-fool cooler section and an approximately 20,000
square-foot freezer section with an approximately 4.500 square-foot refrigerated receiving area
on the south side of the building with four docks to receive trucks (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"). to be subleased to
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Big Apple Deli Products. Inc. for use in its business as a tood distributor; all pursuant the Act:
and

WHEREAS. by Authorizing Resolution, the Agency appointed the Company as its true
and lawful agent to make purchases of goods and services relating to the Project that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$2.880.000. which would result in New York State and local sales and use tax exemption
benefits (the "Original Sales and Use Tax Exemption Benefits") not to exceed $230,400: and

WHEREAS, the Company has requested that the Agency authorize (i} the Company to
make purchases of goods and services relating to the Project that would otherwise be subject to
New York State and local sales and use tax in an the amount up to $4.271,550, which would
result in New York State and local Sales and Use Tax Exemption Benefits not to exceed
$341.724 (as amended and increased, the "Sales and Use Tax Exemption Benefits"): and (ii)
extend the agent status of Company with respect to the Original Sales and Use Tax Exemption
Benefits to September 30. 2018; and

WHEREAS. the Agency desires to adopt a resolution authorizing (i) the Sales and Use
Tax Exemption Benefits, (ii) the extension of the agent status of the Company to September 30,
2018 and (iii) the execution and delivery of any document necessary and incidental thereto.

NOW, THEREFORE. BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:

Section 1. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves the Company. as its agent, to make
purchases of goods and services relating to the Project and that would otherwise be subject to
New York State and local sales and use tax in an amount up to $4.271,550, which result in New
York State and local Sales and Use Tax Exemption Benefits not to exceed $341.724. The
Agency agrees to consider any requests by the Company for an increase to the amount of Sales
and Use Tax Exemption Benefits authorized by the Agency upon being provided with
appropriate documentation detailing the additional purchases of property or services.

Section 2. Pursuant to Section 875(3) of the Act. the Agency may recover or
recapture from the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project. any Sales and Use Tax Exemption
Benefits taken or purported to be taken by the Company. its agents, consultants. subcontractors.
or any other party authorized to make purchases for the benefit of the Project. if it is determined
that: (i) the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project. is not entitled to the Sales and Use Tax Exemption
Benefits: (ii) the Sales and Use Tax Exemption Benefits are in excess of the amounts authorized
to be taken by the Company, its agents. consultants. subcontractors. or any other party authorized
to make purchases for the benefit of the Project: (iii) the Sales and Use Tax Exemption Benefits
are for property or services not authorized by the Agency as part of the Project: or (iv) the Sales
and Use Tax Exemption Benefits are taken in cases where the Company. its agents. consultants.
subcontractors. or any other party authorized to make purchases for the benefit of the Project.
fails to comply with a material term or condition to use property or services in the manner
approved by the Agency in connection with the Project. As a condition precedent of receiving
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the Sales and Use Tax Exemption Benefits. the Company. its agents, consultants, subcontractors.
or any other party authorized to make purchases for the benefit of the Project, shall (i) cooperate
with the Agency in its efforts to recover or recapture any Sales and Use Tax Exemption Benefits,
and (ii) promptly pay over any such amounts to the Agency that the Agency demands.

Section 3. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency. to extend the agent status of the Company to
September 30, 2018: and the Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized to execute and deliver a sales tax exemption package and NYS Form ST-60
expiring September 30. 2018. The Agency is further authorized to file the NYS Form ST-60
expiring September 30, 2018 with New York State Tax Department's IDA Unit.

Section 4. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency, to execute and deliver any agreements. documents or
certificates necessary and incidental to providing the Company with the Sales and Use Tax
Exemption Benefits with such changes as shall be approved by the Executive Director, Chairman
or Vice Chairman of the Agency, such approval to be conclusively evidenced by the execution of
such agreements, documents or certificates by the Executive Director. Chairman or Vice
Chairman of the Agency.

Section 5. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates. instruments and documents. to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or. in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.

Section 6. This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call,
which resulted as follows:

Yea : Nay | Absent Abstain |
“Ann L. Burr ] )T
Jay Popli |
Peter Buckley | %
Anthony Meleo Y.
Gary Collins X |
Troy Milne ]

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss.:

l. the undersigned Executive Director of the County of Monroe Industrial Development
Agency d/b/a Imagine Monroe Powered By COMIDA. DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on May 15, 2018, with the original
thereof on file in my office. and that the same is a true and correct copy of the proceedings of the
Agency and of such resolutions set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Meetings Law) that all members of the Agency had due notice
of the meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, | have hereunto set my hand on this 15" day of May, 2018.

W ¢ 18

Jeffrgly N Adhair, Executive Director
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