September 9, 2024

TO ALL ON THE ATTACHED DISTRIBUTION LIST:

Qo Y 00/

HARRIS BEACH =

ATTORNEYS AT LAaw

99 GaARNSEY ROAD
PATTSFORD, NY 14534
[585) 419-8800

RACHEL C. BARANELLOD, Esq.
DirecT:  {585) 419-8769

Fax: {585) 419-8816
RBARANE.LO@HARR SBEACH.COM

Re:  County of Monroe Industrial Development Agency ("COMIDA") and

Sibley Redevelopment II Limited Partnership in connection with a Project located

at 260 East Main Street in the City of Rochester. NY

Ladies and Gentlemen:

Enclosed herewith please find a copy of the Payment In Lieu of Tax Agreement and the
Application for Real Property Tax Exemption with respect to the above-captioned matter. Also
enclosed for your perusal are copies of the Memorandum of Lease and Memorandum of
Leaseback which are being sent to the Monroe County Clerk’s office simultaneously herewith

for recording.

Very truly yours,

@J Cloaantdts

Rachel C. Baranello

RCB/lap

Enclosures

cc: COMIDA
Kevin Corporan
Deirdre Robinson, Esq.
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Hon. Adam J. Bello

Monroe County Executive

39 West Main Street, Suite 110
County Office Building
Rochester, New York 14614

CERTIFIED MAIL RECEIPT #:

9489 0090 0027 6557 9520 27

Hon. Malik Evans, Mayor
City Hall, Room 307A

30 Church Street

Rochester, New York 14614

CERTIFIED MAIL RECEIPT #:

9489 0090 0027 6557 9520 41

Mr. Michael Zazzara, Assessor
City Hall, Room 101-A

30 Church Street

Rochester, New York 14614

CERTIFIED MAIL RECEIPT #:

9489 0090 0027 6557 9520 65

District Clerk

Rochester City School District
131 West Broad Street
Rochester, New York 14614

CERTIFIED MAIL RECEIPT #:

9489 0090 0027 6557 9520 89

DISTRIBUTION LIST

Ms. Susan Buck

Collector of Fees and Taxes

B-3 County Office Building

39 West Main Street

Rochester, New York 14614
CERTIFIED MAIL RECEIPT #:
9489 0090 0027 6557 9520 34

Mr. Randy Webb

City Hall, Room 106-A

30 Church Street

Rochester, New York 14614
CERTIFIED MAIL RECEIPT #:
9489 0090 0027 6557 9520 58

Mr. Demario Strickland, Interim Superintendent
Rochester City School District

131 West Broad Street

Rochester, New York 14614

CERTIFIED MAIL RECEIPT #:

9489 0090 0027 6557 9520 72

Ms. Cynthia Elliott, Board President
Rochester City School District

131 West Broad Street

Rochester, New York 14614
CERTIFIED MAIL RECEIPT #:
9489 0090 0027 6557 9520 96



COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY

AND

SIBLEY REDEVELOPMENT II LIMITED PARTNERSHIP

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Tax Map No.
Part of 106.80-1-31.002/300

Affected Tax Jurisdictions:

County of Monroe
City of Rochester

Dated as of August 1, 2024

OSC Code 2602-24-007A
260295'4872-8903-8515\ v4



PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the "PILOT Agreement”) made
as of August 1, 2024, is by and between the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation of the State of New York, having its
offices at 50 West Main Street, Rochester, New York 14614 (the "Agency"), and SIBLEY
REDEVELOPMENT II LIMITED PARTNERSHIP, a New York limited partnership with
offices at One Washington Mall, Suite 600, Boston, Massachusetts 02108 (the "Company").

WITNESSETH:

WHEREAS, the Agency was created by Chapter 55 of the Laws of 1972 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company has requested the Agency to assist in a certain project (the
"Project”) consisting of: (A) the retention of a leasehold interest in an approximately 101,040
square-foot portion ("Condominium 9"} of the existing building located at 260 East Main Street
in the City of Rochester, New York 14604 and all other lands in the City of Rochester where, by
license or easement or other agreement, the Company or its designees are making improvements
that benefit the Project (the "Land"); (B) the renovation and build-out of Condominium 9 for use
as professional office and commercial 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 various tenants; and

WHEREAS, the Agency has agreed to lease the Facility to the Company; and

WHEREAS, the Agency initially took a leasehold interest in the entire Facility (as
defined in the hereinafter defined Sibley Lease and Sibley Leaseback) located at 228-280 Main
Street in the City of Rochester, New York pursuant to a certain Lease Agreement, dated as of
December 1, 2012, as amended and restated from time to time (the "Sibley Lease™), from Sibley
Redevelopment Limited Partnership ("Sibley"), and thereafter leased said Facility (as defined in
the Sibley Lease and Sibley Leaseback) back to Sibley pursuant to the terms and conditions of a
certain Leaseback Agreement, dated as of December 1, 2012, as amended and restated from time
to time (the "Sibley Leaseback");

WHEREAS, in order to induce the Company to undertake the Project, the Agency will
retain its leasehold interest in the Facility pursuant to a certain Lease Agreement, dated as of
August 1, 2024 (the "Lease Agreement") from the Company to the Agency, and thereafter lease
said Facility back to the Company pursuant to the terms and conditions of a certain Leaseback
Agreement, dated as of August 1, 2024 (the "Leaseback Agreement"); and
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WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the
payment of taxes imposed upon real property and improvements owned by it or under its
jurisdiction, control or supervision other than special ad valorem levies, special assessments and
service charges against real property, which are or may be imposed for special improvements or
special district improvements; and

WHEREAS, the Agency and the Company deem it necessary and proper to enter into an
agreement making provisions for payments in lieu of taxes by the Company to the County of
Monroe (the "County") and the City of Rochester (the "City" and, collectively with the County,
the "Affected Tax Jurisdictions").

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

1. (a) Tax Abatement Policy. As long as the Facility is leased by the Agency
and leased back to the Company, the Company shall pay the amounts described in Schedule 1
annexed hereto.

Further, provided that:

() The Company shall report its compliance with these provisions as
requested by the Agency; and

(it)y  The payments required hereunder for any non-compliance shall be paid by
the Company to any and all affected taxing jurisdictions whether or not billed. However, if the
Company has made a good faith effort to achieve the job creation standard, it may apply in
writing for relief from the obligation for repayment of taxes abated, based on a showing of
unforeseen economic circumstances, fiscal hardship, or other good cause. Application for relief
from the repayment obligation shall be made to the Agency, which shall examine the application
and make recommendations to the Legislature regarding the requested relief, the
recommendations may include, but not be limited to, relief in whole or in part from the
repayment obligation, or an alternate schedule for attaining the job creation standard.

(iii)  The tax benefits provided for herein shall be deemed to commence in the
first year in which the Company receives any tax benefits relative to the Facility, whether under
this PILOT Agreement or any statutory exemption. In no event shall the Company be entitled to
receive tax benefits relative to the Facility for more than [ten (10) consecutive years]. The
Company agrees that it will not seek any tax exemption for the Facility which would provide
benefits for more than [ten (10) consecutive years).

(b) Special district charges, unless otherwise exempt, and Monroe County Pure
Waters charges are to be paid in full in accordance with normal billing practices.
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(c) The Company shall pay, within the applicable grace period and without penalty,
the amounts set forth in Paragraphs 1(a) and 1(b)} hereof applicable 1o taxes, special ad valorem
levies, special assessments or similar tax equivalents.

2. In the event that the Facility is transferred from the Agency to the Company, and
the Company 1s ineligible for a continved tax exemption under some other tax incentive
program, or the exemption is less than that described in Paragraph 1(a) herein, the Company
agrees to pay no later than the next tax lien date (plus any applicable grace period), to each of the
Taxing Jurisdictions, an amount equal to the taxes and assessments which would have been
levied on the Facility if the Facility had been classified as fully taxable as of the date of transfer
or loss of eligibility of all or a portion of the exemption described herein. Notwithstanding
anything contained herein to the contrary, in the event that title to the Facility, or any portion
thereof, is transferred from the Agency to the Company or any person or entity not otherwise
entitled to an exemption from taxation (collectively with the Company, the "Transferee") such
that the Facility, or portion thereof, is subject to immediate assessment and taxation and is
taxed pro rata for the unexpired portion of any fiscal year during which said transfer of title to
the Transferee occurred pursuant to the provisions of Section 520 of the New York Real
Property Tax Law, any amounts payable or made, as the case may be, pursuant to this PILOT
Agreement by the Company to the respective Taxing Jurisdictions shall be reduced or
refunded, as the case may be, in accordance with 10 Op. Off. Real Property Services 87
(1999), by the amount of taxes required to be paid pursuant to said Section 520 with respect to
the fiscal year during which said transfer of title to the Transferee occurred. The provisions of
the immediately preceding sentence shall survive the termination or expiration of the Lease
Agreement and Leaseback Agreement.

3. [Reserved].
4. The Company shall have all of the rights and remedies of a taxpayer with respect

to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in lieu of which the Company is obligated to make a payment pursuant to this
PILOT Agreement.

5. The Company shall have all of the rights and remedies of a taxpayer with respect
to any proposed assessment or change in assessment with respect to the Facility by any Taxing
Jurisdiction and likewise shall be entitled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitled to take any and all appropriate
appeals or initiate any proceedings to review the validity or amount of any assessment or the
validity or amount of any tax equivalent provided for herein.

6. To the extent the Facility is declared to be subject to taxation or assessment by an
amendment to the Act, other legislative change, or by final judgment of a Court of competent
Jurisdiction, the obligations of the Company hereunder shall, to such extent, be null and void.

7. If the Company enters into any written agreement with any Taxing Jurisdiction
providing for payments in lieu of taxes by the Company to any or all of them, so much of this
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PILOT Agreement as relates to the Taxing Jurisdiction with which the Company has entered into
said written agreement shall be automatically modified to reflect the terms of any such written
agreement, and any such written agreement shall be deemed to be incorporated herein by
reference and made a part hereof as an amendment or modification hereof Should the Company
receive any exemption from any of the Taxing Jurisdictions, this PILOT Agreement shall
automatically be modified to reflect the extent of such exemption.

8. Events of Default. Each of the following shall be an "Event of Default" under this
PILOT Agreement:

(a) If the Company fails to pay the amounts required to be paid pursuant to
this PILOT Agreement and such failure shall have continued for a period of thirty (30) days after
any Taxing Jurisdiction gives written notice of such failure to the Company; or

(b)  If there is any purposeful, willful and knowing breach by the Company of
any of its other agreements or covenants set forth in this PILOT Agreement and the Company
fails to cure such breach within thirty (30) days after written notice is received by the Company
from the Taxing Jurisdictions; or

(c) If there is any failure by the Company to observe or perform any other
covenant, condition or agreement required by this PILOT Agreement to be observed or
performed and such failure shall have continued for a period of thirty (30) days after any Taxing
Jurisdiction gives written notice to the Company, specifying that failure and stating that it be
remedied, or in the case of any such default which can be cured with due diligence but not within
such 30-day period, the Company's failure to proceed promptly to cure such default and
thereafter prosecute the curing of such default with due diligence.

9. Remedies on Default. Whenever any Event of Default hereunder shall have
occurred and be continuing, any Taxing Jurisdiction may take, to the extent permitted by law,
any one or more of the following remedial steps:

(a) Declare, by written notice to the Company, to be immediately due and
payable, whereupon the same shall become immediately due and payable, all unpaid PILOT
Payments due under this PILOT Agreement.

(b) Take any other action as it shall deem necessary to cure any such Event of
Default, provided that the taking of any such action shall not be deemed to constitute a waiver of
such Event of Default.

(c) Take any other action at law or in equity which may appear necessary or
desirable to collect the payments then due or thereafter to become due hereunder, and to enforce
the obligations, agreements or covenants of the Company under this PILOT Agreement.

(d) Terminate this PILOT Agreement.
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10.  Notwithstanding anything contained herein to the contrary, upon the occurrence
of (i) the sale or closure of the entire Facility except in the case of closure resulting from fire
damage or other such casualty, (ii) a significant unapproved change in use of the Facility except
for housing, (iii) a significant reduction in employment at the Facility or (iv) a significant Event
of Default hereunder or under the Lease Agreements, the Agency shall have the right to
recapture real property tax abatements provided hereunder pursuant to the following schedule:

Year of Recapture Percent of Recapture, Applicable
1 100%
100%
50%
50%
25%
25%
25%
25%
25%
25%

L= s T = ) T U, T - T |

<

Any such recapture is at the sole and exclusive discretion of the Agency. The Agency
shall notify the Company in writing within ninety (90) days of such Event of Default of its
intent to recapture the PILOT benefits (or any portion thereof); provided, however, that such
period shall not commence to run until the Agency has been properly notified or ascertains
any such Event of Default. For purposes of this Section only, a "significant reduction” shall
mean more than twenty percent (20%) of the employment stated in the application. Any and
all recaptured payments received pursuant to this provision shall be remitted to the Taxing
Jurisdictions on a pro rata basis within sixty (60) days of receipt of payment.

11. No portion of any interest in this PILOT Agreement may be assigned by the
Company, nor shall any person other than the Company be entitled to succeed to or otherwise
obtain any benefits of the Company hereunder without the prior written consent of the Agency,
which consent shall not be unreasonably withheld.

[Remainder of Page Intentionally Left Blank — Signature Page Follows]
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[Signature Page to PILOT Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement
as of the day and year first above written.

COUNTY ORMONROE NSTRIAL
DEYELOPMENT AGE])

By: Q
alJ lLAss

Name: Wpa J. LAs

Title: Executive Director

SIBLEY REDEVELOPMENT Il LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By: —_—
Name: Gilbert J. Winn
Title: President
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[Signature Page to PILOT Agreement)

IN WITNESS WHEREQF, the parties hereto have executed this PILOT Agreement

as of the day and year first above written.

0SC Code 2602-24-007A

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: AnaJ. Liss
Title: Executive Director

SIBLEY REDEVELOPMENT II LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By: /NS~
Name: Gilbert J. Winn
Title: President




SCHEDULE 1
Annual PILOT Payments
Definitions:

"Condominium 1" shall mean the approximately 282,723 square foot condominium subject that
certain PILOT Agreement, dated as of December 1, 2012 (as amended from time to time), by
and between the County of Monroe Industrial development Agency and Sibley Redevelopment
Limited Partnership.

"Net Operating Income (First Period)" shall mean, for the first four (4) years of this PILOT
Agreement, the combined revenue of Condominium 1 and Condominium 9 less the combined
operating expenses of Condominium 1 and Condominium 9.

"Net Operating Income (Second Period)" shall mean, for the balance of the term of this PILOT
Agreement, the revenue of Condominium 9 less the operating expenses of Condominium 9.

"PILOT Payment (First Period)" shall mean the combined payment for Condominium 1 and
Condominium 9 for the first four (4) years of this PILOT Agreement.

"PILOT Payment (Second Period)" shall mean the payment for Condominium 9 for year five (5)
of this PILOT Agreement through the end of the term of this PILOT Agreement.

PILOT Payment Calculation:

The annual PILOT Payment (First Period) shall be equal to the product of (a)
$200,000 (or such pro-rated amount taking into consideration Paragraph 12 of the attached
PILOT Agreement), multiplied by (b) a fraction in which the (i) numerator is the Net Operating
Income (First Period) as calculated in accordance with generally accepted accounting principles
(GAAP) in such year and (ii) the denominator is $1,925,000, the projected Net Operating
Income (First Period) for the upcoming 12 months from the date of this PILOT Agreement.
Notwithstanding anything in the PILOT Agreement or this Schedule I to the contrary, the
calculation set forth herein shall never result in the annual PILOT Payments due hereunder (a)
being less than $0.75 per leased and revenue producing square foot, nor in excess $3.50 per
leased and revenue producing square foot, and (b) being more than the real estate taxes which
would be due if the PILOT Agreement was not in effect.

The annual PILOT Payment (Second Period) shall be equal to the product of (a)
$200,000 (or such pro-rated amount taking into consideration Paragraph 12 of the attached
PILOT Agreement), multiplied by (b) a fraction in which the (i) numerator is the Net Operating
Income (Second Period) as calculated in accordance with generally accepted accounting
principles (GAAP) in such year and (ii) the denominator is $1,925,000, the projected Net
Operating Income (Second Period) for the upcoming 12 months from the date of this PILOT
Agreement. Notwithstanding anything in the PILOT Agreement or this Schedule I to the
contrary, the calculation set forth herein shall never result in the annual PILOT Payments due
hereunder (a) being less than $0.75 per leased and revenue producing square foot, nor in excess
$3.50 per leased and revenue producing square foot, and (b) being more than the real estate
taxes which would be due if the PILOT Agreement was not in effect.

OSC Code 2602-24-007A
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NYS BOARD OF REAL PROPERTY SERVICES RP-412-a (1/95)

INDUSTRIAL DEVELOPMENT AGENCIES
APPLICATION FOR REAL PROPERTY TAX EXEMPTION

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)

L. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA)

(If more than one cccupant attach separate listing)

Sibley Redevelopment Ii Limited Partnership

Name County of Monroe [ndustrial Develop. Agency Name

Street 20 West Main Street, Suite 1150 Street One Washington Mall, Suite 600

City Rochester, New York 14614 City B;Jston, Massachusetts 02108 B

Telephone no. Day (985 419-8769 Telephone no. Day (617 742-4500
Evening () Evening _(__ )

Contact Rachel C. Baranello Contact Gitbert J. Winn

Title Agency Counsel Title Fresident

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)  d. School District Rochester City SD
106.800-0001-031.002/300

b. Street address e. County Monroe
260 East Main Street

f. Current assessment

c. City, Town or Village Rochester (City) 2. Deed to IDA (date recorded; liber and page)
Lease Agreement recorded with the Monroe County
Clerk's office on or about September 6, 2024.

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications)

a. Brief description (include property use) renovate and equip Condominium @ to be used
in various capacities by various tenants

b. Type of construction

c. Square footage f. Projected expiration of exemption (i.e.
date when property is no longer

d. Total cost possessed, controlled, supervised or
under the jurisdiction of IDA)

e. Date construction commenced Summer 2024 See Attached PILOT Agreement

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE

MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).

a. Formula for payment See attached PILOT Agreement

b. Projected expiration date of agreement S€e Altached Fifth Amended PILOT Agreement




MEMORANDUM OF LEASE PURSUANT TO
SECTION 291-c OF THE REAL PROPERTY LAW
{Company to Agency)

THIS MEMORANDUM, dated as of August 1, 2024 (the "Memorandum of Lease"), is
by and between SIBLEY REDEVELOPMENT H LIMITED PARTNERSHIP, a New York
limited partnership with offices at One Washington Mall, Suite 600, Boston, Massachusetts
02108 (the "Company”) and the COUNTY OF MONROE INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation of the State of New York, having its offices at 50 West
Main Street, Suite 1150, Rochester, New York 14614 (the "Agency").

1. Reference to Lease: That certain Lease Agreement, dated as of August 1, 2024
(the "Lease Agreement"), whereby the Company leases certain real property to the Agency.

2. Description of the Leased Premises: Certain real property and improvements
located in the City of Rochester, Monroe County, New York, as more particularty described on
Schedule A attached hereto (the "Leased Premises").

3. Term of Lease Agreement: Commencing August 1, 2024 and ending December
31, 2035.

4, Date of Commencement: August i, 2024.

3. Date of Termination: December 31, 2035.

6. Rights of Extension or Renewal: None.

7. Lease Subordinate. The Lease Agreement {excepting the Agency's Unassigned

Rights as set forth in the Leaseback Agreement) is subject and subordinate to (i) any mortgages
granted by the Company and the Agency to any lender; and (ii) that certain Leaseback
Agreement, dated as of August 1, 2024, between the Agency and the Company (the "Leaseback
Agreement").

Property Address: Part of 260 East Main Street, Rochester, New York 14604
Tax Map No.: Part of 106.80-1-31.002/300

Record and Return to:

Harris Beach pPLLC

Attention: Lorn A. Palmer, Paralegal
99 Garnsey Road

Pittsford, New York 14534
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IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum
of Lease to be executed in their respective names, all as of the date first written above.

SIBLEY REDEVELOPMENT 11 LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By: ﬂ}ﬂh/ -

Name: Gilbert J, Winn
Title: President

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Ana J. Liss
Title: Executive Director

STATE OF s
COUNTY OF S ) ss.:

On the S day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Gilbert J. Winn, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

s KELLY N(glE
Public
%ﬁéﬁ%\%w—“ Not;:'r‘yof Massachusetts

ublic My Commission Expires
NotaryP bli Dyecel'l'lbel' 12, 2025

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

On the day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Ana J. Liss, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrurment.

Notary Public



IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum
of Lease to be executed in their respective names, all as of the date first written above.

SIBLEY REDEVELOPMENT II LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By:
Name: GilbertJ. Winn
Title: President

COou OF MONROE INDUSTRIAL
PMENT A{;ENC

By: AN
Name: AnaJ. Liss
Title: Executive Director

STATE OF )
COUNTY OF ) ss.
On the day of August, 2024, before me, the undersigned, a Notary Public in and

for said State, personally appeared Gilbert J. Winn, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
COUNTY OF MONROE )} ss.:

On the é‘ﬂ day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Ana J. Liss, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the

individual acted, executed the instrument.
Gl

Notary PubTic

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

CommaiecinMoniae County 2.3



First American Title Insurance Company

Title Number: WOG-4105
Page 1

SCHEDULE A DESCRIPTION

The Unit designated as Unit No. 9 in the Declaration of Condominium establishing THE
SIBLEY CONDOMINIUMS ("Condominium™) located in Rochester, Monroe County, New
York, (hereinafter call the "Property"), made by the Grantor under the Condominium Act of
the State of New York, as amended (Article 9-B of the Real Property Law of the State of
New York), dated as of March 29, 2016, and recorded in the office of the County Clerk of
Monroe County on May 5, 20186 in Liber 11691 of Deeds at page 109, as amended by the
First Amendment to the Declaration of Sibley Condominiums dated as of April 6, 2017, and
recorded in the office of the County Clerk of Monroe County on April 17, 2017 in Liber
11847 of Deeds at page 63, as amended by the Second Amendment to the Declaration of
Sibley Condominiums as of December 6, 2018 and recorded in the Monroe County Clerk's
Office on December 7, 2018 in Liber 12120 of Deeds, at page 43, as amended by the Third
Amendment to the Declaration of Sibley Condominiums dated as of December 20, 2018,
and recorded in the office of the County Clerk of Monroe County on December 21, 2018 in
Liber 12126 of Deeds, at page 413, as amended by the Fourth Amendment to the

Declaration of Sibley Condominiums dated as of , 2024 and recorded in
the office of the County Clerk of Monroe County on , 2024 in Liber of
Deeds, at page , @as amended from time to time ("Declaration"), which Unit is also

designated as Tax Account No. 106800-0001-031.002/0900 on the Floor Plans, as
amended, of the building comprising the Condominium ("Building"), certified by The
Architectural Team, and filed with said Declaration, as amended, in the Office of the County
Clerk of Monroe County in Civil Action File No. 2024-___ ("Unit").

TOGETHER WITH an undivided 10.077% interest in the Common Elements of the Property
described in said Declaration called the "Common Elements”.

TOGETHER with the easement rights and subject to the burdens set forth in the cost
Sharing and Reciprocal Easement Agreement by Sibley Redevelopment Limited
Partnership, dated May 6, 2016 and recorded in the Monroe County Clerk's Office on May
10, 2016 in Liber 11694 of Deeds, at page 1, as amended by the First Amendment to Cost
Sharing and Reciprocal Easement Agreement by Sibley Redevelopment Limited
Partnership, et al, dated November 4, 2016 and recorded in the Monroe County Clerk's
Office on November 10, 2016 in Liber 11781 of Deeds, at page 160.

The land area of the Condominium Property is described as follows:

ALL THAT TRACT OR PARCEL OF LAND containing 3.280 acres more or less, situate in
the City of Rochester, County of Monroe, and State of New York, as shown on the drawing
entitled "The Sibley Building, Instrument Survey," prepared by BME Associates, having
drawing number 8904-574. Dated <au 2012, being more particularly bounded and
described as follows: Beginning at the intersection of the northerly right-of-way line of East
Main Street (95.64' Right-of-Way) with the easterly right-of-way line of North Clinton
Avenue (66' Right-of-Way), thence

(9633916: 11



10.

11.

12.

13.

14.

15.

First American Title Insurance Company

Title Number: WOG-4105
Page 2

N 17°25'49" W, along said easterly right-of-way line, a distance of 334.19 feet to the
southwesterly boundary corner of lands now or formerly of SJ Parking LLC — COMIDA
(T.A. No 106.80-1-33.3); thence the following seven (7) courses along the southerly
boundary line of said lands of SJ Parking LLC — COMIDA:

N 71°43'06" E, a distance of 165.00 feet to a point; thence

N 17°25'49" W, a distance of 48.00 feet to a point; thence

N 72°31'47" E, a distance of 17.25 feet to a point; thence

N 17°12'05" W, a distance of 3.96 feet to a point; thence

N 71°44'15" E, a distance of 64.79 feet to a point; thence

N 21°05'21" E, a distance of 44.80 feet to a point; thence

Northeasterly along a curve to the left, having a radius of 55.00 feet, a distance of 31.56
feet to a point on the westerly right-of-way line of Franklin Court (66' Right-of-Way);
thence the following four (4) courses along said Franklin Court;

S 54°1814" E, a distance of 44.53 feet to a point; thence

N 45°00'20" E, a distance of 10.00 feet to a point; thence

S5 44°59'40" E, a distance of 61.00 feet to a point; thence

S 54°18'14" E, along said westerly right-of-way line, a distance of 13.17 feet to a point
on the westerly right-of-way line of Franklin Street (66' Right-of-Way); thence

S 37°27'44" E, along said westerly right-of-way line, a distance of 220.58 feet to a point
on the westerly right-of-way fine of Liberty Pole Mall (63’ Right-of-Way); thence

S 21°39'56" W, along said westerly right-of-way line, a distance of 192.82 feet to a point
on the aforementioned northerly right-of-way line of East Main Street; thence

S 72°23'31" W, along said northerly right-of-way line, a distance of 312.31 feet to the
Point of Beginning.
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MEMORANDUM OF LEASEBACK AGREEMENT
Section 291-c of the Real Property Law
(Agency to Company)

THIS MEMORANDUM, dated as of August 1, 2024 (the "Memorandum of
Leaseback™), is by and between the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly organized and existing under
the laws of the State of New York with offices at 50 West Main Street, Suite 1150, Rochester,
New York 14614, as Lessor (the "Agency"), and SIBLEY REDEVELOPMENT II LIMITED
PARTNERSHIP, a New York limited partnership with offices at One Washington Mall, Suite
600, Boston, Massachusetts 02108, as Lessee (the "Company").

1. Reference to Leaseback: That certain Leaseback Agreement, dated as of August
1, 2024 (the "Leaseback Agreement"), whereby the Agency leases certain real property and
improvements back to the Company.

2. Description of the Leased Premises: Certain real property and improvements
located in the City of Rochester, Monroe County, New York, as more particularly described on
Schedule A attached hereto (the "Leased Premises").

3. Term of Leaseback Agreement: Commencing August 1, 2024 and ending
December 31, 2035.

4, Date of Commencement: August 1, 2024,
5. Date of Termination: December 31, 2035.

6. Rights of Extension or Renewal: None.

7. Leaseback Subordinate. The Leaseback Agreement (excepting the Agency's
Unassigned Rights as set forth in the Leaseback Agreement) is subject and subordinate to any
mortgages granted by the Company and the Agency to any lender.

Property Address: Part of 260 East Main Street, Rochester, New York 14604
Tax Map No.: Part of 106.80-1-31.002/300

Record and Return to:

Harris Beach PLLC

Attention: Lori A. Palmer, Paralegal
99 Garnsey Road

Pittsford, New York 14534

260295'4874-0923-0775\ v2



IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum
of Leaseback Agreement to be executed in their respective names as of the date first written
above.

COYUNTY OF\MONRQE INRUSTRIAL
DEVELOPMENT AGENCY

By: ™ J
Name: Ana-d-Tiss

Title: Executive Director

SIBLEY REDEVELOPMENT Il LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By:
Name: Gilbert J. Winn
Title:  President

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

On the Gﬂ‘ day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Ana J. Liss, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his’her signature on the instrument, the individual or the person upon behalf of which the

individual acted, executed the instrument. /
r\fot/% A, PALMER

Slate of Mew York

97

STATE OF 1PA48487
COUNTY OF % s5.: cm%ug;ﬂaedg;‘p‘#gg’ﬂay w2
On the _ day of August, 2024, before me, the undersigned, a Notary Public in and

for said State, personally appeared Gilbert J. Winn, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public



IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum
of Leaseback Agreement fo be executed in their respective names as of the date first written
above.

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: AnaJ. Liss
Title: Executive Director

SIBLEY REDEVELOPMENT II LIMITED
PARTNERSHIP
By: Sibley Redevelopment GP LLC, its General
Partner
By: WDP Manager Corp., its Manager

By: [ -
Name: Gilbert J. Winn
Title: President

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

Onthe  day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Ana J. Liss, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

STATE OFma_.ssg%\g&_A%
COUNTY OF SULON - )sse:

On the S day of August, 2024, before me, the undersigned, a Notary Public in and
for said State, personally appeared Gilbert J. Winn, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his’her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the

individual acted, executed the instrument.
Apou 7V o—
tary Pdbfic

N
& KELLY NOE
) Not;hry Public
! ommenwealth of Massach
WY /‘ My Commission Expi::'e:lw'.'s

December 12, 2025 5

Notary Public
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SCHEDULE A DESCRIPTION

The Unit designated as Unit No. 9 in the Declaration of Condominium establishing THE
SIBLEY CONDOMINIUMS ("Condominium”) located in Rochester, Monroe County, New
York, (hereinafter call the "Property"), made by the Grantor under the Condominium Act of
the State of New York, as amended (Article 9-B of the Real Property Law of the State of
New York), dated as of March 29, 2016, and recorded in the office of the County Clerk of
Monroe County on May 5, 2016 in Liber 11691 of Deeds at page 109, as amended by the
First Amendment to the Declaration of Sibley Condominiums dated as of April 6, 2017, and
recorded in the office of the County Clerk of Monroe County on April 17, 2017 in Liber
11847 of Deeds at page 63, as amended by the Second Amendment to the Declaration of
Sibley Condominiums as of December 6, 2018 and recorded in the Monroe County Clerk's
Office on December 7, 2018 in Liber 12120 of Deeds, at page 43, as amended by the Third
Amendment to the Declaration of Sibley Condominiums dated as of December 20, 2018,
and recorded in the office of the County Clerk of Monroe County on December 21, 2018 in
Liber 12126 of Deeds, at page 413, as amended by the Fourth Amendment to the

Declaration of Sibley Condominiums dated as of , 2024 and recorded in
the office of the County Clerk of Monroe County on , 2024 in Liber of
Deeds, at page , as amended from time to time ("Declaration”}, which Unit is also

designated as Tax Account No. 106800-0001-031.002/0900 on the Floor Plans, as
amended, of the building comprising the Condominium ("Building"}, certified by The
Architectural Team, and filed with said Declaration, as amended, in the Office of the County
Clerk of Monroe County in Civil Action File No. 2024-___ ("Unit"}.

TOGETHER WITH an undivided 10.077% interest in the Common Elements of the Property
described in said Declaration called the "Common Elements".

TOGETHER with the easement rights and subject to the burdens set forth in the cost
Sharing and Reciprocal Easement Agreement by Sibley Redevelopment Limited
Partnership, dated May 6, 2016 and recorded in the Monroe County Clerk's Office on May
10, 2016 in Liber 11694 of Deeds, at page 1, as amended by the First Amendment to Cost
Sharing and Reciprocal Easement Agreement by Sibley Redevelopment Limited
Partnership, et al, dated November 4, 2016 and recorded in the Monroe County Clerk's
Office on November 10, 2016 in Liber 11781 of Deeds, at page 160.

The land area of the Condominium Property is described as follows:

ALL THAT TRACT OR PARCEL OF LAND containing 3.280 acres more or less, situate in
the City of Rochester, County of Monroe, and State of New York, as shown on the drawing
entitled "The Sibley Building, Instrument Survey,” prepared by BME Associates, having
drawing number 8904-574. Dated <au 2012, being more particularly bounded and
described as follows: Beginning at the intersection of the northerly right-of-way line of East
Main Street (95.64' Right-of-Way) with the easterly right-of-way line of North Clinton
Avenue (66' Right-of-Way); thence
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N 17°25'49" W, along said easterly right-of-way line, a distance of 334.19 feet to the
southwesterly boundary corner of lands now or formerly of SJ Parking LLC — COMIDA
(T.A. No 106.80-1-33.3); thence the following seven (7) courses along the southerly
boundary line of said lands of SJ Parking LLC — COMIDA:

N 71°43'06" E, a distance of 165.00 feet to a point; thence

N 17°25'49" W, a distance of 48.00 feet to a point; thence

N 72°31'47" E, a distance of 17.25 feet to a point; thence

N 17°12'05" W, a distance of 3.96 feet to a point; thence

N 71°44'15" E, a distance of 64.79 feet to a point; thence

N 21°05'21" E, a distance of 44.80 feet to a point; thence

Northeasterly along a curve to the left, having a radius of 55.00 feet, a distance of 31.56
feet to a point on the westerly right-of-way line of Franklin Court (66’ Right-of-Way);
thence the following four (4) courses along said Franklin Court:

S 54°18'14" E, a distance of 44.53 feet to a point; thence

N 45°00'20" E, a distance of 10.00 feet to a point; thence

S 44°59'40" E, a distance of 61.00 feet to a point; thence

S 54°18'14" E, along said westerly right-of-way line, a distance of 13.17 feet to a point
on the westerly right-of-way line of Franklin Street (66’ Right-of-Way), thence

8 37°27'44" E, along said westerly right-of-way line, a distance of 220.58 feet to a point
on the westerly right-of-way line of Liberty Pole Mall (63' Right-of-Way); thence

S 21°39'66" W, along said westerly right-of-way line, a distance of 192 82 feet to a point
on the aforementioned northerly right-of-way line of East Main Street; thence

S 72°23'31" W, along said northerly right-of-way line, a distance of 312.31 feet to the
Point of Beginning.
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