Motion By: 3, QDD\\ .
Seconded By: L g

RESOLUTION
(American Packaging Corporation Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019.

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 (THE "AGENCY™)
AUTHORIZING THE EXTENSION OF THE SALES TAX EXEMPTION
BENEFIT GRANTED TO AMERICAN PACKAGING CORPORATION (THE
"COMPANY") THROUGH DECEMBER 31, 2020.

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 February 21, 2017 (the "Authorizing
Resolution"), the Agency appointed AMERICAN PACKAGING CORPORATION, a New
York corporation, for itself or a related 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 by lease, license or otherwise, of an interest in an
aggregate approximately 40-acre parcel of land located on Beaver Road in the Town of Chili,
New York (the "Land"); (B) the construction, in phases, of (i) an approximately 215,000 square-
foot manufacturing building; (ii) an approximately 67,500 square-foot addition to the building;
and (iii) another approximately 67,500 square-foot addition to the building (collectively, the
"Improvements"), (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"); and (D) the lease or sublease of the Facility to the
Company for use in its business as one of the top custom flexible packaging suppliers serving
customers throughout North America; and

WHEREAS, the Agency previously 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 $7,604,000, 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 $608,320; and

WHEREAS, the Company previously 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 $8,725,000, which would
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result in New York State and local Sales and Use Tax Exemption Benefits not to exceed
$698,000 (as amended and increased, the "Sales and Use Tax Exemption Benefits"); and

WHEREAS, the Agency previously appointed the Company as its true and lawful agent
to receive sales tax exemption through December 31, 2019; and

WHEREAS, the Company has requested the Agency grant an extension to its sales tax
exemption through December 31, 2020; and

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

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial
Development Agency d/b/a Imagine Monroe 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 continue 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 through December 31, 2020. The Agency agrees
to consider any requests by the Company for another extension or 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. 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.

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. This resolution shall take effect immediately.

[Remainder of Page Intentionally Lefi Blank]



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
Jay Popli X
Anthony Meleo pa
Troy Milne %
Jared Lusk )C
Lisa Bolzner -~
Ann L. Burr ‘f~

The Resolutions were thereupon duly adopted.



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, DO HEREBY CERTIFY:

That 1 have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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, 1 have hereunto set my hand on this 19" day of November,

LD 4

Jeffrey R. Adair, Executive Director




Motion By: d}T ODD\\

Seconded By:

RESOLUTION
(Assignment of Casey Properties, LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019,

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 (THE
"AGENCY") AUTHORIZING THE SALE BY CASEY
PROPERTIES, LLC ("SELLER") OF ITS ASSETS RELATED
TO, AND THE ASSIGNMENT OF ITS INTERESTS IN AND
TO, THE PROPERTY KNOWN AS 101 DESPATCH DRIVE IN
THE VILLAGE OF EAST ROCHESTER, NEW YORK TO 101
DESPATCH, LLC ("PURCHASER"); AND THE EXECUTION
OF 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, Casey Properties, LLC (herein, the "Seller") owns a fee interest in property
located at 101 Despatch Drive in the Village of East Rochester, New York and entered into a
certain Lease Agreement, dated as of September 1, 2017 (the "Lease Agreement") with the
Agency in connection with a certain project (the "Project") consisting of: (A} the acquisition by
lease, license or otherwise, of an interest in a portion of an approximately 3-acre parcel of land
located at 101 Despatch Drive in the Village of East Rochester, New York [Tax Map #: Part of
139.69-2-31] (the “"Land") together with the existing approximately 22,400 square-foot
retail/warehouse/production facility located thereon (the "Existing Improvements"); (B) the
construction of an approximately 15,600 square-foot addition to the Existing Improvements for
use as additional production and warehouse space (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 and the Improvements, the
"Facility"); to be subleased to Leo's Elite Bakery, LLC or an affiliate thereof or an affiliate of the

Company, for use in their business as a retailer/manufacturer/wholesaler of quality baked goods;
and
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WHEREAS, the Agency and the Seller then entered into a certain Leaseback Agreement,
dated as of September 1, 2017 (the "Leaseback Agreement"), whereby the Agency transferred its
interest in the Facility back to the Seller; and

WHEREAS, in connection with the Facility, the Agency and the Seller entered into a
certain Payment In Lieu Of Tax Agreement, dated as of September 1, 2017 (the "PILOT
Agreement"), pursuant to which the Selier receives a partial abatement of real property taxes in
connection with the Facility (collectively, the Lease Agreement, Leaseback Agreement and
PILOT Agreement are hereinafter referred to as the "Documents”); and

WHEREAS, the Seller requests Agency approval of the sale of its assets with respect to
the Facility and the assignment of its rights, interests and obligations in and to the Facility and
the Documents to 101 Despatch, LLC (hereinafter, the "Assignee"); and

WHEREAS, the Seller also requests that the benefits it receives through the PILOT
Agreement be continued for the Assignee with respect to the Facility; and

WHEREAS, the Seller represents that the sale of its assets to the Assignee will not in any
way change the use of the Facility and that the Facility will continue to constitute a "project” as
such quoted term is defined in the Act; and

WHEREAS, the Agency now desires to adopt a resolution: (i) approving the sale of the
Seller's assets in the Facility to the Assignee, (ii) approving the assignment of the Seller’s rights,
interests and obligations in and under the Documents to the Assignee, (iii) approving the
continuation of PILOT benefits for the Assignee in connection with the Facility, and (iv)
approving the execution of any and all documents necessary to effectuate sale, assignment and
continuation of PILOT benefits.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industrial

Development Agency d/b/a Imagine Monroe (a majority of the members thereof affirmatively
concurring) as follows:

Section 1. The Agency hereby consents to the sale of the Seller's assets in the Facility
to the Assignee.

Section 2. The Agency hereby consents to the assignment of the Seller's rights,
interests and obligations in and to the Facility and under the Documents to the Assignee and
consents to the continuation of the benefits afforded the Facility under the PILOT Agreement, for
the Assignee.

Section 3. The Executive Director, Chairman or Vice Chairman of the Agency is
hereby authorized, on behalf of the Agency, to execute and deliver any and all documents
necessary to effectuate the above-described assignments and continuation of the PILOT benefits
with respect to the Facility.

Section 4. 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
Jay Popli N
Anthony Meleo A
Troy Milne N
Jared Lusk ~+
Lisa Bolzner ~-
Ann L. Burr T
\

The Resolutions were thereupon duly adopted.

[Remainder of Page Intentionally Left Blank]



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

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

That [ have compared the annexed extract of the minutes of the meeting of the County of
Monroe [ndustrial Development Agency d/b/a Imagine Monroe (the "Agency"), including the
resolutions contained therein, heid on November 19, 2019, 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 19' day of November,

|
Jeff;y )E ‘Adair, Executive Director

2019.




Motion By: ? A %’U\Q(
Seconded By: P e

RESOLUTION
{EFPR Group, CPAs, PLLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019.

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 TAKING OFFICIAL
ACTION TO (i) APPOINT EFPR GROUP, CPAS, PLLC 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 A
PROJECT AGREEMENT 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 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, EFPR GROUP, CPAS, PLLC, a New York professional service limited
liability company for itself or an entity formed or to be formed (the "Company"), submitted an
application to the County of Monroe Industrial Development Agency d/b/a Imagine Monroe (the
"Agency") requesting the Agency to assist with a certain project (the "Project") consisting of the
acquisition and installation of various machinery, equipment, fixtures, furniture and personal
property including, but not limited to, computers, monitors, telephones, wiring/cabling, printers,
scanners, copiers, printers, breakroom furniture and office fumniture {collectively, the
"Equipment"), into the Company's newly renovated space at Xerox Tower, 100 South Clinton
Avenue in the City of Rochester, New York (the "Improvements" and, together with the
Equipment, the "Facility"), for use by the Company in its business as an accounting firm; 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 a project agreement {the
"Project 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") to 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 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 comrespondence 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 camry 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.

53] Pursuant to SEQR, the Project constitutes a "Type II 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 Project 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, 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. 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;
provided, however, the Project Agreement shall expire on June 30, 2020 (unless extended for
good cause by the Executive Director, Chairman or Vice Chairman of the Agency). 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 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 $143,690,
which result in New York State and local sales and use tax exemption benefits ("sales and use tax
exemption benefits") not to exceed $11,495. 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; (ii1) 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
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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 Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to negotiate the Project 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
Jay Popli “
Anthony Meleo -
Troy Milne ~+
Jared Lusk -
Lisa Bolzner “~
Ann L. Burr “f‘*

The Resolutions were thereupon duly adopted.



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, 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 (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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.

[ 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 set my hand on this 19t day of November,

2019.
LA

Jeffred R\ Adair, Executive Director




Motion By: -/.jn Qt}@\,,\
Seconded By: % P

RESOLUTION
(FiveTwentyFive East Broad LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/bfa
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019,

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 (THE "AGENCY™")
AUTHORIZING ADDITIONAL  FINANCIAL  ASSISTANCE TO
FIVETWENTYFIVE EAST BROAD LLC (THE "COMPANY") IN AMOUNTS
EXCEEDING THE AMOUNTS APPROVED BY THE AGENCY IN ITS
RESOLUTION ADOPTED ON NOVEMBER 27, 2018.

WHEREAS, by Title 1 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 November 27, 2018 (the "Authorizing
Resolution”), the Agency appointed FIVETWENTYFIVE EAST BROAD 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 of: (A) the acquisition of a leasehold interest in a portion of an
approximately 0.89-acre parcel of land located at 525 East Broad Street in the City of Rochester,
Monroe County, New York 14607 (the "Land"); (B) the construction thereon of an approximately
57,000+-square foot building containing 6 townhomes with covered parking and 40 studio, one-
bedroom and two-bedroom apartments at least 30% of which will be used as "affordable
housing" (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 and the Improvements, the "Facility"); and

WHEREAS, the Agency previously 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 $2,951,458, 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 $236,117; and

WHEREAS, the Company has now requested that the Agency authorize the Company to
make purchases of goods and services relating to the Project that would otherwise be subject to
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New York State and local sales and use tax in an the amount up to $3,334,980, which would

result in New York State and local Sales and Use Tax Exemption Benefits not to exceed
$266,798; and

WHEREAS, the Company previously requested the Agency approve a mortgage amount

of $6,200,000 which would result in mortgage recording tax savings through the Agency of
$46,500; and

WHEREAS, the Company has now requested the Agency approve a mortgage amount of

$8,109,521 which would result in mortgage recording tax savings through the Agency of
$60,821.41; and

WHEREAS, the Agency desires to adopt a resolution authorizing (i} the Sales and Use
Tax Exemption Benefits and (ii) the savings on mortgage recording tax 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 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 $3,334,980, which result in New
York State and local Sales and Use Tax Exemption Benefits not to exceed $266,798. 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. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves a mortgage in the amount of $8,109,521,
which results in mortgage recording tax savings through the Agency of $60,821.41.

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 Sales and Use Tax
Exemption Benefits and partial mortgage recording tax exemption.

Section 4. 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 5. 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
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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 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
Jay Popli ~~
Anthony Meleo ~
Troy Milne ™
Jared Lusk -+
Lisa Bolzner ~
Ann L. Burr -\;

The Resolutions were thereupon duly adopted.



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, DO HEREBY CERTIFY:

That 1 have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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 set my hand on this joth day of November,

O ¥4

Jeffréy R\ Adair, Executive Director

2019.
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RESOLUTION
(Riverwood Tech Campus, LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019,

After the meeting had been duly calied 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 (THE "AGENCY")
AUTHORIZING ADDITIONAL FINANCIAL ASSISTANCE TO RIVERWOOD
TECH CAMPUS, LLC (THE "COMPANY") IN AMOUNTS EXCEEDING THE
AMOUNTS APPROVED BY THE AGENCY IN ITS RESOLUTION
ADOPTED ON OCTOBER 20, 2015.

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 October 20, 2015 (the "Authorizing
Resolution"), the Agency appointed Riverwood Tech Campus, 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
of: (A) the acquisition by lease of an interest in an approximately 93.7-acre parcel of land located
at 4545 East River Road in the Town of Henrietta, New York [Tax Map No. 174.03-2-1.12] (the
"Land") together with the long vacant, approximately 365,000 square-foot former Kodak
Marketing Education Center located thereon (the "Existing Improvements"); (B) the renovation
and revitalization of the Existing Improvements into high tech office space, assembly and light
industrial multi-tenant space (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 various tenants; all pursuant the Act; and

WHEREAS, the Company has notified the Agency, pursuant to a letter and a Project

Modification Application, each dated November 11, 2019, that the cost of the Project has
increased as result of substantial modifications to tenant space; and
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WHEREAS, the Agency previously 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 $9,790,000, 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 $783,200; and

WHEREAS, the Company has now 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 $20,867,398, which would
result in New York State and local Sales and Use Tax Exemption Benefits not to exceed
$1,669,391.84; and

WHEREAS, the Company previously requested the Agency approve a mortgage amount
of $17,900,000 which would result in mortgage recording tax savings through the Agency of
$134,250; and

WHEREAS, the Company has now requested the Agency approve a mortgage amount of
$38,000,000 which would result in mortgage recording tax savings through the Agency of
$285,000; and

WHEREAS, the Agency desires to adopt a resolution authorizing increases in (i) the
Sales and Use Tax Exemption Benefits and (ii) the savings on mortgage recording tax 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 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 $20,867,398, which result in New
York State and local Sales and Use Tax Exemption Benefits not to exceed $1,669,391.84. 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. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves a mortgage in the amount of $38,000,000,
which results in mortgage recording tax savings through the Agency of $285,000.

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 and partial mortgage recording tax exemption.

Section 4. 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
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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 rolli call,
which resulted as follows:

Yea Nay Absent Abstain
Jay Popli X
Anthony Meleo X
Troy Milne X
Jared Lusk x
Lisa Bolzner X
Ann L. Burr e

The Resolutions were thereupon duly adopted.



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, 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 (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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 set my hand on this 19" day of November,

Jeffrqﬂ' li.‘-Ad'é'ir, Executive Director




Motion By: :S | QDU\\ s
Seconded By: ”-,_ \ ’i‘i\f\i‘-l{*

RESOLUTION
(Rotork Controls Inc.)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019.

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 (i)
ACKNOWLEDGING THE PUBLIC HEARING HELD BY THE AGENCY ON
OCTOBER 9, 2019, WITH RESPECT TO THE ROTORK CONTROLS INC.
(THE "COMPANY") PROJECT (AS DEFINED HEREIN); (ii) MAKING A
DETERMINATION WITH RESPECT TO THE PROJECT PURSUANT TO
SEQRA (AS DEFINED BELOW); (iii) APPOINTING THE COMPANY AS
AGENT OF THE AGENCY:; (iv) AUTHORIZING 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
AND (B) A REAL PROPERTY TAX ABATEMENT STRUCTURED
THROUGH A PAYMENT-IN-LIEU-OF-TAX AGREEMENT ("PILOT
AGREEMENT"); AND (v) AUTHORIZING THE NEGOTIATION,
EXECUTION AND DELIVERY OF A PROJECT AGREEMENT, LEASE
AGREEMENT, LEASEBACK AGREEMENT, PILOT AGREEMENT AND
RELATED DOCUMENTS WITH RESPECT TO THE PROJECT.

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, ROTORK CONTROLS INC., a Delaware corporation for itself or an entity
formed or to be formed (collectively, the "Company"), submitted an application to the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe (the "Agency") requesting the
Agency to assist with a certain project (the "Project") consisting of: (A) the acquisition of a
leasehold interest in a portion of an approximately 7.43-acre parcel of land located at 675 Mile
Crossing Boulevard in the Town of Gates, New York 14624 (the "Land"); (B) the expansion of
the Company’s existing approximately 52,690 square-foot manufacturing/office building located
on the Land to increase the square footage of (i) the manufacturing space to approximately
86,400 square feet; and (ii) the office space to approximately 12,184 square feet (collectively, the
"Improvements"); and (C) the acquisition and installation therein, thereon or thereabout of
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certain machinery, equipment and related personal property (the "Equipment” and, together with
the Land and the Improvements, the "Facility"), all for use by the Company in its business as a
manufacturer of actuators to support the oil and gas, power and water and CPI markets; 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, pursuant to Section 859-a of the Act, on Wednesday, October 9, 2019, at
10:00 a.m., local time, in the Supervisor's Conference Room at the Gates Town Hall, 1605
Buffalo Road, Rochester, New York 14624, the Agency held a public hearing with respect to the
Project and the proposed Financial Assistance being contemplated by the Agency (the "Public
Hearing"), whereat interested parties were provided a reasonable opportunity, both orally and in
writing, to present their views; and

WHEREAS, it is contemplated that the Agency will (i) negotiate a project agreement (the
"Project Agreement"), pursuant to which the Agency will appoint the Company as its agent 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-lieu-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 and (b) 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, 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; and

WHEREAS, the Town of Gates Planning Board (the "Planning Board"), acting as "lead
agency" (as such term is defined under SEQRA), undertook an "uncoordinated review" (as such
term is defined under SEQRA) of the Project, determined that the Project was an "Unlisted
Action” (as such term is defined under SEQRA) and on October 28, 2019 issued a "negative
declaration” (as such term is defined under SEQRA) with respect to the Project (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 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 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

(f) The 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 Planning Board also issued a Negative Declaration on October 28, 2019
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 Planning Board pursuant to
6 N.Y.CR.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 executing the Project 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 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 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; provided, however, the Project Agreement shall
expire on December 31, 2020 (uniess extended for good cause by the Executive Director,
Chairman or Vice Chairman of the Agency) if the Lease Agreement, Leaseback Agreement and
PILOT Agreement contemplated have not been executed and delivered.

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
$4,758,200, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $380,656; and (ii) a 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. 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 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 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 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, covenanis 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:

Yea Nay Absent Abstain
Jay Popli x
Anthony Meleo X
Troy Milne %
Jared Lusk w
Lisa Bolzner =<
Ann L. Burr )/

The Resolutions were thereupon duly adopted.



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, DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industnial Development Agency d/b/a Imagine Monroe (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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, I have hereunto set my hand on this 19" day of November,

|01

Jeffrey R \Adair, Executive Director
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RESOLUTION
(SWBR Architecture, Engineering & Landscape Architecture, D.P.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 Ebenezer Watts
Conference Center, 49 S. Fitzhugh Street. Rochester. New York 14614. on March 20, 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 SWBR
ARCHITECTURE, ENGINEERING & LANDSCAPE ARCHITECTURE, D.P.C.
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
EQUIPPING OF THE PROJECT. AND (iii) EXECUTE AN AGENT
AGREEMENT 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, SWBR ARCHITECTURE, ENGINEERING & LANDSCAPE
ARCHITECTURE, D.P.C.. 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 a laser scanner. 3 computers/laptops, 6 computer monitors, office fumiture, computer
equipment/switch and a wall-mounted L.CD screen {collectively, the "Equipment") all for use in
the Company's architectural, structural engineering. landscape architecture and interior design
business: 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") to 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.

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 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.

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 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
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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, Deputy Executive Director or any officer 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 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 $350,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use tax
exemption benefits") not to exceed $28,000. 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
exemption benefits, and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 7. The Executive Director, Deputy Executive Director or any officer 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, Deputy 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, Deputy Executive Director or
any officer 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 8. 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 X
Jay Popli b
Mary Worboys-Turner X
Peter Buckley X
Anthony Meleo X
Gary Collins ¥
Troy Milne ¥

The Resolutions were thereupon duly adopted.



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 February 20, 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 WHEREOQOF, I have hereunto set m) hand on this 20" ,nf' March, 2018.

Jeffréy R‘ Adﬁmr, Executive Director

Lh



Motion By: PY ¢ Q“{&{D
Seconded By: | LR TG

RESOLUTION
(390 East CBM, LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019.

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 (THE "AGENCY")
AUTHORIZING (i) ADDITIONAL FINANCIAL ASSISTANCE TO 390 EAST
CBM, LLC (THE "COMPANY") IN AMOUNTS EXCEEDING THE
AMOUNTS APPROVED BY THE AGENCY IN ITS RESOLUTION
ADOPTED ON MAY 21, 2019 AND (ii}) AUTHORIZING THE EXTENSION
OF THE SALES TAX EXEMPTION BENEFIT GRANTED THE COMPANY
THROUGH JUNE 30, 2020

WHEREAS, by Title 1 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 May 21, 2019 (the "Authorizing
Resolution"), the Agency appointed 390 EAST CBM, 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 of: (A)
the acquisition of a leasehold interest in an approximately 1.68-acre parcel of land located at 390
East Avenue in the City of Rochester, New York (the "Land") together with the East Avenue Inn
located thereon (the "Existing Improvements”); (B)(i) the demolition of the Existing
Improvements and (ii) the construction in its place of a 4-story Courtyard by Marriott Hotel (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 and the Improvements, the "Facility"); and

WHEREAS, the Company previously requested the Agency approve a mortgage amount
of $17,200,000 which would result in mortgage recording tax savings through the Agency of
$129,000; and

WHEREAS, the Company has now requested the Agency approve a mortgage amount of
$19,200,000 which would result in mortgage recording tax savings through the Agency of
$144,000; and

Error! Unknewn document property name.
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WHEREAS, the Agency previously appointed the Company as its true and lawful agent
to receive sales tax exemption through December 31, 2020 (the "Sales and Use Tax Exemption
Benefits"); and

WHEREAS, the Company has requested the Agency grant an extension to the Sales and
Use Tax Exemption Benefits through June 30, 2021; and

WHEREAS, the Agency desires to adopt a resolution authorizing (i) the increase in
savings on mortgage recording tax, (ii) the extension of Sales and Use Tax Exemption Benefits

to the Company 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 as follows:

Section |{. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves a mortgage in the amount of $19,200,000,
which results in mortgage recording tax savings through the Agency of $144,000.

Section 2. 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 continue 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 through June 30, 2021. The Agency agrees to
consider any requests by the Company for another extension or 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 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 partial mortgage
recording tax exemption.

Section 4. 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 ail 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 5. 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 6. This resolution shall take effect immediately.

2
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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
Jay Popli ' ~A
Anthony Meleo Y~ )
Troy Milne -
Jared Lusk K
Lisa Bolzner N
Ann L. Busr ~§\\

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

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

That 1 have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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 set my hand on this 19" day of November,

Y04

Jeffréy R* Adair, Executive Director

2019.




Motion By: 5\ QD, g\\a
Seconded By: A L

RESOLUTION
(Alstom Signaling Inc. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/b/a
Imagine Monroe (the "Agency"), was held at the Parma Town Hall, 1300 Hilton-Parma Road,
Hilton, New York 14468, on November 19, 2019.

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 TAKING OFFICIAL
ACTION TO (i) APPOINT ALSTOM SIGNALING INC. OR A RELATED
ENTITY FORMED OR TO BE FORMED (COLLECTIVELY, THE "COMPANY")
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 AND USE TAX EXEMPTION FOR
PURCHASES AND RENTALS RELATED TO THE RENOVATION AND
EQUIPPING OF THE PROJECT; (iii) AUTHORIZE THE EXECUTION AND
DELIVERY OF A PROJECT AGREEMENT AND RELATED DOCUMENTS
AND (iv) MAKE A DETERMINATION WITH RESPECT TO THE PROJECT
PURSUANT TO SEQRA (AS DEFINED BELOW).

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, ALSTOM SIGNALING INC,, a Delaware corporation for itself or a
related 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 a vacant approximately 150,000 square-foot portion (the "Improvements") of
an existing building located on the Riverwood Tech Campus at 4545 East Henrietta Road in the
Town of Henrietta, New York; (B) the build-out of the Improvements to accommodate the
Company's office space and training areas; and (C) the acquisition and installation therein,
thereon or thereabout of certain machinery, equipment and related personal property including,
but not limited to, office workstations, tables, chairs, wiring/cabling, computers/computer
software and lighting (the "Equipment" and, together with the Improvements, the "Facility"); for

use by the Company as a manufacturer of equipment for the transportation industry and sector;
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, pursuant to Section 859-a of the Act, on Tuesday, November 12, 2019, at
10:00 a.m., local time, in the Main Meeting Room at the Henrietta Town Hall, 475 Calkins Road,
Henrietta, New York 14467, the Agency held a public hearing with respect to the Project and the
proposed Financial Assistance being contemplated by the Agency (the "Public Hearing™),
whereat interested parties were provided a reasonable opportunity, both orally and in writing, to
present their views; and

WHEREAS, it is contemplated that the Agency will (i) negotiate a project agreement (the
"Project Agreement"), pursuant to which the Agency will appoint the Company as its agent for
the purpose of renovating and equipping the Facility 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 renovation and equipping of the Improvements; 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 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 as its agent for purposes of renovating and equipping the Improvements; 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

(8]



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

§3) 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.

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 Project 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
acquisition, renovation and equipping of the Project and hereby appoints the Company as the true
and lawful agent of the Agency to acquire, renovate 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, renovating, 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, renovating, 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 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 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; provided,
however, the Project Agreement shall expire on June 30, 2021 (unless extended for good cause
by the Executive Director, Chairman or Vice Chairman of the Agency).

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
$3,368,000, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $269,440. 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
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 Project Agreement, pursuant to
which the Agency will appoint the Company as its agent for the purpose of renovating and
equipping the Improvements.

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
Jay Popli X
Anthony Meleo x
Troy Milne X
Jared Lusk X
Lisa Bolzner X
Ann L. Burr X

The Resolutions were thereupon duly adopted.



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, 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 (the "Agency"), including the
resolutions contained therein, held on November 19, 2019, 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 WHEREOQF, I have hereunto set my hand on this 19" day of November,

(Lo

Jeffref R Adair, Executive Director
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