Motion By: ’l/om- | M{ ' 4
Seconded By: Lo Belznec

RESOLUTION
(45 Becker Road, LLC)

A regular meeting of the County of Monroe Industrial Development Agency dib/a
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 2018,

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

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING 45 BECKER ROAD,
LLC AS AGENT OF THE AGENCY FOR THE PURPOSE OF ACQUIRING,
CONSTRUCTING AND EQUIPPING THE FACILITY, AUTHORIZING THE
EXECUTION AND DELIVERY OF AN AGENT AGREEMENT:
AUTHORIZING THE ACQUISITION OF A LEASEHOLD INTEREST IN
AND THE LEASING OF THE 45 BECKER ROAD, LLC FACILITY AND THE
EXECUTION OF RELATED DOCUMENTS AND MAKING CERTAIN
FINDINGS AND DETERMINATIONS WITH RESPECT TO THE FACILITY.

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

WHEREAS. 45 BECKER ROAD, LLC. a New York limited liability company, for itself

or an entity formed or to be formed (collectively, the "Company™), submitted an application,
attached hercto as Exhibit A, to the County of Monroc Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency") requesting the Agency to assist with a
certain project (the "Project") consisting of: (A) the acquisition by lease, license or otherwise, of
an interest in a portion of an approximately 12.57-acrc parcel of land located at 45 Becker Road
in the Town of Henrictta, New York [Tax Map No. 188.020-0001-074.110] (the "Land"™)
together with a newly constructed 60,000 square-foot flex building (the "Existing
Improvements"); (B) the buildout of approximately 8.070 square fect of the Existing
Improvements (the "lmprovements") for use by Pharmacy Alternalives. a long-lerm care
pharmacy specializing in state-of-the-art packaging and dispensing technology especially
designed for persons with intellectual and developmental disabilities (the "Tenant"); and (C) the
acquisition and instaliation therein, thereon or thereabout of certain machinery, equipment and
related personal property (the “Equipment” and, together with the Land. the Existing
Improvements and the Improvements. the "Facility"). and
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WHEREAS. the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities. health,
general prosperity and economic welfare of the people of the State of New York; and

WHEREAS. a public hearing was held on September 17. 2018, so that all persons with
views in favor of or opposed to ¢ither the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and afforded an opportunity, both orally and in

writing. to present said views; notice of said public hearing was published in a newspaper of

general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten {10} days prior to said public hearing: and

WEHEREAS, 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. constructing and equipping the Project, (ii) negotiate and enter into a
lease agreement (the "Lease Agreement"). feaseback 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
and the Tenant in the form of (a) a sales and use tax exemption for purchases and rentals related
lo the acquisition, construction and equipping of the Facility, (b) il necessary, a mortgage
recording tax exemption for financing relating to the Project and (c) a partial real property tax
abatement structured through the PILOT Agreement; and

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

WHEREAS, the Town of Henrietta Planning Board, as lead agency, conducted a review
of the Project pursuant to the New York State Environmental Quality Review Act. Article 8 of
the Environmental Conservation Law and its implementing regulations at 6 N.Y.C.R.R. Part 617
(collectively referred to as "SEQRA™), which resulted in the issuance of a negative declaration
by the Town of Henrictta Planning Board dated March 20, 1990 (the "Negative Declaration”) a
copy of which is attached hereto as Exhibit B, concluding the SEQRA process.

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

Scction 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 oul and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and
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(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 lacility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries; and

H) The Town ot Henrietta Planning Board has conducted a review of the
Project pursuant to SEQRA and issued a Negative Declaration on March 20, 1990
determining that the Project did not present a potential significant adverse environmental
impact. The Agency, having reviewed the materials presented by the Company, further
determines that the Project does not pose a potential significant adverse environmental impact
and thus ratifies the Negative Declaration previously issued by the Town of Henrictta
Planning Board pursuant to 6 N.Y.C.R.R. § 617.7.

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

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

Section 4. Subject to the Company executing the Agent Agreement and the delivery
lo 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 activitics 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
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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. The Executive Director or any ofticer 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. Bascd 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 $254,125,
which result in New York State and local sales and use tax exemption benefits ("sales and use
tax exemption benefits") not to exceed $20,330. The Agency also hereby authorizes and
approves the Tenant. as its agent, to make purchases of goods and services relating to the Project
and that would otherwise be subject to New York State and local sales and use tax in an amount
up to $37,000, which result in New York State and local sales and use tax exemption benefits
("sales and usc tax exemption benefits") not to exceed $2,960. The Agency agrees to consider
any requests by the Company and/or the Tenant for increase to the amount of sales and use tax
exemption benefits authorized by the Agency upon being provided with appropriate
documentation detailing the additional purchases of property or services; (ii) a mortgage tax
exemption in connection with the financing of the Facility or portions thereof and including any
refinancing thereof not to exceed $3,108; and (iii) rea! 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 and/or the Tenant, their respective agents.
consultants, subcontractors, or any other party authorized to make purchases for the benefit of
the Project. any sales and use tax exemption benefits taken or purported to be taken by the
Company and/or the Tenant. their respective agents. consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project. if it is determined that: (i) the
Company and/or the Tenant, their respective agents, consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project. is not entitled to the sales and
usc tax exemption benefits: (ii) the sales and use tax exemption benefits arc in cxcess of the
amounts authorized to be taken by the Company and/or the Tenant. their respective agents,
consultants. subcontractors, or any other party authorized to make purchases for the benefit of
the Project; (iii) the sales and use tax exemption benefits are for property or services not
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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 and/or the Tenant. their respective agents. consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project.
fails to comply with a material term or condition to use property or services in the manner
approved by the Agency in connection with the Project. As a condition precedent of receiving
sales and use tax exemption benefits, the Company and/or the Tenant, their respective agents,
consultants, subcontractors. or any other party authorized to make purchases for the benefit of
the Project, shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and
use tax exemption benefits. and (ii) promptly pay over any such amounts to the Agency that the
Agency demands.

Section 7. The form and substance of the Lease Agreement. the Leaseback
Agreement and the PILOT Agreement (cach in substantially the forms presented to the Agency
and which, prior to the execution and delivery thercof, 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, 10 negotiate and execute (A) the Lease Agreement
whereby the Company lcases the Project to the Agency, (B) the related Leaseback Agreement
conveying the Project back to the Company, and (C) the PILOT Agreement: provided. that, (i)
the rental payments under the Leaseback Agreement include payments of all costs incurred by
the Agency arising out of or related to the Project and indemnification of the Agency by the
Company for actions taken by the Company and/or claims arising out of or related to the Project:
and (ii) the terms of the PILOT Agreement are consistent with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

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

Section 10.  The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized and direcied 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.
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Section 11.  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 2.  This resolution shall take etfect immediately.

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

Yeq Nav Absent Abstain

Jay Popli P
Anthony Meleo
Gary Collins
Troy Milne
Jared Lusk
Lisa Bolzner
Ann L. Burr

KXKK(,(

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, 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/bfa Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on September 18, 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of
proceedings are each in substantiaily 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 (o 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 18" y of September,

L QLA

.FL"ITrq‘g' R Adglir, Executive Director
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EXHIBIT A
APPLICATION

|See Attached]
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Motion By: 60.r|.\ Coll'ws
Seconded By: _| 35 Bolznc -

RESOLUTION
(550 East Main LLC)

A regular meeting of the County of Monroe Industrial Development Agency dib/a
Imagine Monroe Powered By COMIDA (the "Agency™), was held at the Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 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.

RESCLUTION OF THE COUNTY OF MONROE [INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING 550 EAST MAIN LLC
AS AGENT OF THE AGENCY FOR THE PURPOSE OF ACQUIRING,
CONSTRUCTING AND EQUIPPING THE FACILITY, AUTHORIZING THE
EXECUTION AND DELIVERY OF AN AGENT AGREEMENT:
AUTHORIZING THE ACQUISITION OF A LEASEHOLD INTEREST IN
AND THE LEASING OF THE 350 EAST MAIN LLC FACILITY AND THE
EXECUTION OF RELATED DOCUMENTS AND MAKING CERTAIN
FINDINGS AND DETERMINATIONS WITH RESPECT TO THE FACILITY.

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. 550 EAST MAIN LLC. a New York limited liability company, for itself or
an entity formed or to be formed (collectively, the "Company"). submitted an application.
attached hereto as Exhibit A, to the County of Monroc [ndustrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency") requesting the Agency to assist with a
certain project (the "Project”) consisting of: (A) the acquisition of a leasehold interest in an
approximately 0.49-acre parcel of land located at 350 East Main Street in the City of Rochester,
New York 14604 [Tax Map No.: 106.810-0001-022] (the "Land") together with the existing
approximately 13,000+ square-foot building thereon (the "Existing Improvements"). (B} the
renovation of the Existing Improvements (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"), for sublease to Envative (the "Tenant™) for use in its business as a
sofiware development firm: and
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WHEREAS. the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities. health.
general prosperity and economic welfare of the people of the State of New York; and

WHEREAS. a public hearing was held on September 17. 2018, so that all persons with
views in favor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Fac1llly could be heard and afforded an opportunity. both orally and in
writing. to present said views; notice of said public hearing was published in a newspaper of
general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten (10) days prior to said public hearing: and

WHEREAS, it is contemplated that the Agency will (i} negotiate an agent agreement (the
"Agent 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
lcase agrecement (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 "Fipancial Assistance") to the Company
and the Tenant in the form of (a) a sales and use tax exemption for purchases and rentals related
to the acquisition, renovation and cquipping of the Facility, (b} if necessary. a mortgage
recording tax exemption for financing refating to the Project and (¢) 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
satisty the applicable requirements set forth in SEQRA, as nccessary, prior to making a final
determination whether to undertake the Project.

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

Section |. 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, renovating and equipping the Project; and

()  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 trom one area of the State of New York (the "State") to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State; and the Agency hereby finds that,
based on the Company's application, to the extent occupants are relocating from one plant or
facility to another, the Project is reasonably necessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries: and

H Based upon the review by the Agency of the Application submitted by
the Company with respect to the Project and the Short EAF submitted by the Company to the
Agency and attached hereto as Exhibit A, the Agency finds that the proposed action
constitutes a "Type [ action" pursuant to 6 N.Y.C.R.R. § 617.5 and therefore is exempt from
review under SEQRA.

Section 2. The Agency hereby determines that the acquisition of a leasehold interest
in and the renovation, 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 hercby 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 proceced 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, 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. cquipping. 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
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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 agenis and subagents and to
such other parties as the Company chooses. The 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 (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 $200,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use
tax cxemption benefits”) not to exceed $16,000. The Agency also hereby authorizes and
approves the Tenant, as its agent, to make purchases of goods and services relating to the Project
and that would otherwise be subject to New York State and local sales and use tax in an amount
up to $40,000, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $3,200. The Agency agrees to consider
any requests by the Company and/or the Tenant for increase to the amount of sales and use tax
cxemption benefits authorized by the Agency upon being provided with appropriate
documentation detailing the additional purchases of property or services: (i) a mortgage tax
exemption in connection with the financing of the Facility or portions thereol and including any
refinancing thercof not to exceed $6,150; and (iii) real property tax abatement pursuant to the
Agency's uniform tax exemption policy for a ten (10} year term under its JobsPlus program.

Section 6. Pursuant to Section 873(3) of the New York General Municipal Law, the
Agency may recover or recapture from the Company and/or the Tenant, their respective agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of
the Project, any sales and use tax exemption benefits taken or purported to be taken by the
Company and/or the Tenant, their respective agents, consultants. subcontractors, or any other
party authorized 10 make purchases for the benefit of the Project, if it is determined that: (i) the
Company and/or the Tenant, their respective agents, consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project, 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 and/or the Tenant, their respective agents,
consutltants, 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
arc taken in cases where the Company and/or the Tenant, their respective agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project,
fails to comply with a material term or condition to use property or services in the manner
approved by the Agency in connection with the Project. As a condition precedent of receiving
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sales and use tax exemption benefits, the Company and/or the Tenant. their respective agents,
consultants. subcontractors, or any other party authorized to make purchases for the benefit of
the Project, shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and
use tax exemption benefits, and (i) promptly pay over any such amounts to the Agency that the
Agency demands.

Section 7. The form and substance of the Lease Agreement, the Leascback
Agreecment and the PILOT Agreement (cach 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 bebalt of the Agency, to negotiate and execute (A) the Lease Agrecment
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 consistemt 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
hercby authorized, on behalf of the Agency, to execute and deliver any mortgage. assignment of
leases and rents, security agreement, UCC-1 Financing Statements and all documents reasonably
contemplated by these resolutions or required by any lender identified by the Company (the
"Lender") up to a maximum principal amount necessary to undertake the Project, acquire the
Facility and/or finance or refinance equipment and other personal property and related
transactiona! costs (hereinafter, with the Lease Agreement, Leaseback Agreement and PILOT
Agreement are collectively referred to as, the "Agency Documents"): and, where appropriate, the
Secretary or Assistant Secretary ol the Agency is hereby authorized to affix the seal of the
Agency (if any) to the Agency Documents and to attest the same, all with such changes,
variations, omissions and insertions as the Executive Director, Chairman or Vice Chairman of
the Agency shall approve, the execution thereof by the Executive Director, Chairman or Vice
Chairman of the Agency to constitute conclusive evidence of such approval: provided in all
events recourse against the Agency is limited to the Agency's interest in the Project.

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

Section 11.  In consequence of the foregoing, the ofticers. employees and agents of the
Agency are further authorized and directed for and in the name and on behalf of the Agency to
exccule and deliver any luture mortgage. security agreement and such other collateral
instruments as may be required by the Company's lender for the purpose of subjecting the
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Agency's interest in the Facility (except its Unassigned Rights, as defined in the Leaseback
Agreement) to the lien of a mortgage and for no other purpose.

Section 12.  This resolution shall take effect immediately.

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

Yea Nay Absent Abstain
Jay Popli Y,
Anthony Melco ~N
Gary Collins *
Troy Milne >
Jared Lusk X
Lisa Bolzner ~
Ann L. Burr ¥

The Resolutions were thereupon duly adopted.



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

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

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency”), including the resolutions contained therein, held on September 18. 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of

proceedings are each in substantially the form presented to the Agency and approved by said
meeting,.

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

IN WITNESS WHEREOF. | have hereunto set my hand on this 18" day of September,
2018.

Jeft’r{y R. F'Eflzur_ Executive Director
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Muotion By: plﬂ"'kbnql Hd Lo
Seconded By: _Deaced Lyck

RESOLUTION
{Innovative Data Processing Solutions, Ltd.)

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 Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 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 INNOVATIVE
DATA PROCESSING SOLUTIONS, LTD. 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,
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. INNOVATIVE DATA PROCESSING SOLUTIONS, LTD., a New York
corporation. for itself or an entity formed or to be formed (collectively. the "Company").
submitted an application, attached hercto 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 acquisition and
installation of various machinery. cquipment, furniture, fixturcs and personal property
(collectively. the "Equipment”) into the Company's newly relocated offices at the Riverwood
Tech Campus in the Town of Henrietta, New York (the "Facility”): 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. 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 instalfation of the Equipment; and

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

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

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

() 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

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

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

(d}y  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

(¢) 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
fucility 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
nccessary o preserve the competitive position of the Project occupants in their respective
industries.

(H 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
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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 submitied by the
Company listing the proposed cost/benefits ol 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
rclate to the placement of the Equipment, whether or not any materials or supplics described
below are incorporated into or become an integral part of the Facility and/or 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 the acquisition and installation of the Equipment, all with
the same powers and with the same validity as the Agency could do if acting on its own behalt.
As agent of the Agency. the Company is authorized to delegate such agency. in whole or in part,
to agents, subagents. contractors. subcontractors, contractors and subcontractors of such agents
and subagents and to such other parties as the Company chooses. The Executive Director,
Chairman or Vice Chairman of the Agency are each authorized and directed to execute and
deliver to said agent an appropriate letter on Agency letterhead describing the authority granted
under this resolution.

Section 5. Based upon the representation and warranties made by the Company in its
application for [nancial 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 $785,000,
which result in New York State and focal sales and use tax exemption benefits ("sales and use
tax exemption benefits") not to exceed $62,800. The Agency agrees to consider any requests by
the Company for increase to the amount of sales and use tax exemption benefits authorized by
the Agency upon being provided with appropriate documentation detailing the additional
purchases of property or services.

Section 6. 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 1o 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
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manner approved by the Agency in connection with the Project. As a condition precedent of
receiving sales and use lax 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 ol the Agency are
hereby authorized, on behalt of the Agency, to negotiate the Agent Agreement, pursuant to
which the Agency will appoint the Company as its agent for the purpose of acquiring and
installing the Equipment.

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

Section 9. This resolution shall take effect immediately.

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

Yea Nay Absent Abstain

Jay Popli X
Anthony Mcleo
Gary Collins ¥
Troy Milne

Jared Lusk

Lisa Bolzner
Ann L. Burr

Fad

X x X [x

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

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

That | 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 September 18. 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with Sections 103 and 104 of the New
York Public Officers Law (Open Mcetings 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 18" day ol September,
2018.

Jeftrey R. Adair, Executive Director
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Motion By:  Steed Lusk
Seconded By: Q‘ G (alling
RESOLUTION

(Bio-Optronics. Inc. Project)

A regular meeting of the County of Monroe Industrial Development Agency d/bfa
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Ogden Town Hall, 269
Ogden Center Road. Spencerport. New York 14559, on September 18. 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 BIO-OPTRONICS,
INC. AS ITS AGENT TO UNDERTAKE A CERTAIN PROJECT AS MORE
FULLY DESCRIBED BELOW: (ii) PROVIDE FINANCIAL ASSISTANCE TO
THE COMPANY IN THE FORM OF A SALES TAX EXEMPTION FOR
PURCHASES AND RENTALS RELATED TO THE ACQUISITION AND
INSTALLATION OF EQUIPMENT IN. ON OR AROUND THE FACILITY,
AND (iii) EXECUTE AN AGENT AGREEMENT AND RELATED
DOCUMENTS.

WHEREAS, by Title 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, BIO-OPTRONICS, INC.. a New York corporation, for itself or an entity
formed or to be formed (the "Company™), has outgrown its current space and is leasing an
additional 11,000 square feet of space at its offices located at 1890 Winton Road South.
Rochester, New York 14618 (the "Facility") and to that end, has 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, but not limited to, the purchase of cubicles,
computers/computer equipment, furniture. network switches. cabling and wiring (collectively.
the "Equipment") all for use in the Company's healthcare information technology 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 cconomic weltare 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; and

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

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

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

(a) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectvate the purposes and provisions of the Act
and to exercisc 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 opportunitics in Monroe County and
otherwise furthering the purposes of the Agency as set forth in the Act; and

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

H Based upon the review by the Agency of the Application submitted by
the Company with respect to the Project and the Short EAF submitted by the Company to the
Agency and attached hereto as Exhibit A. the Agency finds that the proposed action
constitutes a "Type Il action" pursuant to 6 N.Y.C.R.R. § 617.5 and therefore is exempt from
review 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 Agent Agreement and the delivery
to the Agency of a binder, certiticate or other evidence of liability insurance policy for the Project
satisfactory to the Agency. the Agency hereby authorizes the Company to proceed with the
Project and hereby appoints the Company as the true and lawful agent of the Agency to acquire
the Equipment, and such appointment includes the following activities as they relate the
replacement 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 5. Based upon the representation and warranties made by the Company in its
application for financial assistance. the Agency hereby authorizes and approves the Company as
its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to $200,000,
which result in New York State and local sales and use tax exemption benefits ("sales and use tax
exemption benefits") not to exceed $16,000. 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
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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 Exccutive 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 ils agent lor the purpose of acquiring
and installing the Equipment.

Section 8. The Exccutive 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 cxecuted for and on behalf of the Agency.

Section 9, This resolution shall take effect immediately.

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

Yea Nay Absent Abstain

Jay Popli Nt
Anthony Melco
Gary Collins
Troy Milne
Jared Lusk
Lisa Bolzner
Ann L. Burr

K|x x| xix 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 Powered By COMIDA, DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the County of

Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"). including the resolutions contained therein, held on September 18 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.

| 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 18" of September,

2018. O

Jeftrgly Ry Addir, Executlvc Director
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Motion By: f-\n"fkoml Hdu::
Seconded By: er

RESOLUTION
{Highland Grove LLC)

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 Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 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 matiers pertaining to a certain
Project more particularly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING HIGHLAND GROVE
LLC AS AGENT OF THE AGENCY FOR THE PURPOSE OF ACQUIRING,
CONSTRUCTING AND EQUIPPING THE FACILITY, AUTHORIZING THE
EXECUTION AND DELIVERY OF AN AGENT AGREEMENT:
AUTHORIZING THE ACQUISITION OF A LEASEHOLD INTEREST IN
AND THE LEASING OF THE HIGHLAND GROVE LLC FACILITY AND
THE EXECUTION OF RELATED DOCUMENTS AND MAKING CERTAIN
FINDINGS AND DETERMINATIONS WITH RESPECT TO THE FACILITY.

WHEREAS, by Title T 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. HIGHLAND GROVE LLC, a New York limited liability company, for
itself or an entity formed or to be formed (collectively, the "Company"), submitted an
application, attached hereto as Exhibit A, 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: (A) the acquisition of a leasehold
interest in a portion of an approximately 1.80-acre parcel of land located at 625 South Goodman
Street in the City of Rochester, New York [Tax Map No.: Part of 121.650-0002-039) (the
"Land"); (B) the construction thereon of an approximately 77,000 square-foot wood and
masonry-framed four-story approximately 100-unit multi-family housing structure (the
"Improvements™). consisting of studio apartments, |- and 2-bedroom apartments, rooftop solar
panels, state-of-the-art HVAC system and live-work office cubes together with an approximately
92-vehicle off-street parking space; 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"); approximately 20% of which will
be "affordable” housing for households earning 60% of the arca median income; 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 Siate of New York; and

WHEREAS, a public hearing was held on September 17. 2018, so that all persons with
views in favor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and afforded an opportunity, both orally and in

writing. to present said views; notice of said public hearing was published in a newspaper of

general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten (10) days prior to said public hearing: and

WHEREAS, it is contemplated that the Agency will (i) negotiate an agent agreement (the
"Agent 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-licu-ol-tax agreement (the "PILOT Agreement") with the Company, (iii) take
title to or a leasehold interest in the Land. the Improvements and personal property constituting
the Facility (once the Lease Agreement, Leaseback Agreement and PILOT Agreement have been
negotiated), and (iv) provide financial assistance (the "Financial Assistance™) to the Company
and the Tenant in the form of (a) a sales and use tax exemption for purchases and rentals related
to the acquisition, construction and equipping of the Facility, (b) if necessary, a mortgage
recording tax exemption for financing relating to the Project and (c) a partial real property tax
abatement structured through the PILOT Agreement; and

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

WHEREAS, the City of Rochester Bureau of Buildings and Zonings. as lead agency,
conducted a review of the Project pursuant to the New York State Environmental Quality
Review Act, Article 8 of the Environmental Conservation Law and its implementing regulations
at 6 N.Y.C.R.R. Part 617 (collectively referred to as "SEQRA"). which resulted in the issuance
of a negative declaration by the City of Rochester Bureau of Buildings and Zonings dated
November 21, 2017 (the "Negative Declaration™) a copy of which is attached hereto as Exhibit
B, concluding the SEQRA process.

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

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

(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 1o it under the Act; and
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(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 manulacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the "State") to another area of the State or
result in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project located within the State: and the Agency hereby finds that,
based on the Company's application, to the extent occupants are relocating from one plant or
facility to another. the Project is reasonably necessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries; and

H The Project will provide needed housing stock to those living and/or
working in the City of Rochester, thereby attracting new businesses and fostering economic
growth; and

(g)  The City of Rochester Bureau of Buildings and Zonings has conducted
a review of the Project pursuant to SEQRA and issued a Negative Declaration on November
21, 2017 determining that the Project did not present a potential significant adverse
environmental impact. The Agency, having reviewed the materials presented by the
Company. further determines that the Project does not pose a potential significant adverse
environmental impact and thus ratifies the Negative Declaration previously issued by the City
of Rochester Bureau of Buildings and Zonings pursuant to 6 N.Y.C.R.R. § 617.7.

Section 2. The Agency hereby determines that the acquisition of a leasehold interest
in and the construction, equipping, repair and maintenance of the Facility by the Agency and the
lease or sublease of the Facility to the Company will promote job opportunitics, 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 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
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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. maintecnance 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 behall.  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 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 (i) the Company
as its agent, to make purchases of goods and services relatling to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$8,800,000. which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $704,000. 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; (ii) a mortgage tax exemption in connection with
the financing of the Facility or portions thereof and including any refinancing thereof not to
exceed $111,563; and (iii) real property tax abatement pursuant to the Agency's uniform tax
exemption policy for a ten (10) year term under its JobsPlus program.

Section 6. 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 tor 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,
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consultants, subcontractors. or any other party authorized o make purchases for the benelit 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 Leascback
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 Chainman of the Agency are
hereby authorized. on behalf of the Agency, to negotiate and exccute (A) the Lease Agreement
whereby the Company leases the Project to the Agency. (B) the related Leaseback Agreement
conveying the Project back to the Company. and (C) the PILOT Agreement; provided, that, (i}
the rental payments under the Leaseback Agreement include payments of all costs incurred by
the Agency arising out of or related to the Project and indemnification of the Agency by the
Company for actions taken by the Company and/or claims arising out of or related to the Project;
and (ii) the terms of the PILOT Agreement are consistent with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

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

Section 10.  The LExecutive 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 tor and on behalf of the Agency.
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Section 11.  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
exccute and deliver any future mortgage, security agreement and such other collateral
instruments as may be required by the Company's lender for the purpose of subjecting the
Agency's interest in the Facility (except its Unassigned Rights. as defined in the Leaseback
Agreement) to the lien of a mortgage and for no other purpose.

Section 12.  This resolution shall take eftect 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

h 4
Gary Collins %
Troy Milne %,

Jared Lusk

Lisa Bolzner

Y
Ann L. Burr v

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

[, the undersigned Exccutive Director of the County of Monroe Industrial Development
Agency, DO HEREBY CERTIFY:

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
“"Agency"), including the resolutions contained therein, held on September 18, 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

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

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

IN WITNESS WHERFEOF. 1 have hereunto set my hand on this 18" day

(I 2

Jci’[‘ré.y R. Adair, Executive Director

[ September,

2018.
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Motion By: eﬂ.m\ Calins
Seconded By: o

RESOLUTION
(Lumber East LLC)

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 Ogden Town Hall, 269
Ogden Center Road, Schccrport. New York 14539, on September 18, 201 8.

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 MONROLE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING LUMBER EAST LLC
AS AGENT OF THE AGENCY FOR THE PURPOSE OF ACQUIRING,
CONSTRUCTING AND EQUIPPING THE FACILITY, AUTHORIZING THE
EXECUTION AND DELIVERY OF AN AGENT AGREEMENT:
AUTHORIZING THE ACQUISITION OF A LEASEHOLD INTEREST IN
AND THE LEASING OF THE LUMBER EAST LLC FACILITY AND THE
EXECUTION OF RELATED DOCUMENTS AND MAKING CERTAIN
FINDINGS AND DETERMINATIONS WITH RESPECT TO THE FACILITY.

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. LUMBER EAST LLC, a New York limited liability company, for itsell or
an entity formed or to be formed (collectively, the "Company"). submitted an application,
attached hercto 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: (A) the acquisition of a leasehold interest in an
approximately 3.16-acre parcel of land located at 78 Rockwood Street in the City of Rochester,
New York 14610 [Tax Map No.: 122.580-0001-015.001] (the "Land™): (B)(i) the demotition of
the existing approximately 28,000 square-foot building and (ii) the construction in its place of an
approximatcly 34.000 squarc-foot building (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™), to be subleased to Fitness International, LLC for use as a fitness club; and

WHEREAS, the Act authorizes and cmpowers 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

298033 4839-9543-7426 w1
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WHEREAS. a public hearing was held on September 17, 2018, so that all persons with
views in tavor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and afforded an opportunity. both orally and in
writing. to present said views; notice ol said public hearing was published in a newspaper of
general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
least ten (10} days prior to said public hearing: and

WHEREAS. it is contemplated that the Agency will (i) negotiate an agent agreement (the
"Agent 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™), leascback agreement (the "leaseback Agreement”)
and payment-in-lieu-of-tax agreement (the "PILOT Agreement”) with the Company, (iii) take
title to or a leaschold interest in the Land. the Improvements and personal property constituting
the Facility (once the Lease Agreement, Leaseback Agreement and PILOT Agreement have been
negotiated), and (iv) provide financial assistance (the "Financial Assistance™) to the Company
and the Tenant in the form of (a) a sales and use tax excmption for purchases and rentals related
to the acquisition, construction and cquipping of the Facility. (b) if necessary, a mortgage
recording tax exemption for financing refating to the Project and (c) a partial real property tax
abatement structured through the PILOT Agreement: and

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

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

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

WHEREAS, the City of Rochester Planning Commission, as lead agency, conducted a
review of the Project pursuant to the New York State Environmental Quality Review Act, Article
8 of the Environimental Conservation Law and its implementing regulations at 6 N.Y.C.R.R. Part
617 (collectively referred to as "SEQRA"), which resulted in the isswance of a negative
declaration by the City of Rochester Planning Commiission dated June 4, 2018 (the "Negative
Declaration™) a copy of which is attached hereto as Exhibit B, concluding the SEQRA process.

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

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application and other correspondence submitted by the Company to the Agency. the Agency
hereby finds and determines that:
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() 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 sct 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 facilitics 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 nccessary to discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries: and

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

(2)  The City of Rochester Planning Commission has conducted a review of
the Project pursuant to SEQRA and issued a Negative Declaration on June 4, 2018
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 ratilies the Negative Declaration previously issued by the City of Rochester Planning
Commission pursuant to 6 N.Y.C.R.R. § 617.7.

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

purposes of the Act and, therefore, the same is approved.

Section 3. The Agency hereby approves the cost/benefit report submitted by the

Company listing the proposed cost/benefits of the Project.
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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 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 cquipment in connection with acquiring, constructing, equipping, repairing and
maintaining the Factlity. (ii} all purchases, rentals, uses or consumption of supplies, materials
and services ol every kind and description in connection with acquiring. constructing, equipping,
repairing and maintaining the Facility, and (iii) all purchases, lecases, rentals and uses of
cquipment, 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 alt 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 delegale 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 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 (i) the Company
as its agenl, 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
54,400,000, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $352,000. The Agency also hereby
authorizes and approves the Tenant. as its agent, to make purchases of goods and services
relating to the Project and that would otherwise be subject to New York State and local sales and
use tax in an amount up to $995,000, which result in New York State and local sales and use tax
exemption benefits ("sales and use tax exemption benelits") not to exceed $79,600. The Agency
agrees to consider any requests by the Company and/or the Tenant for increase to the amount of
sales and use tax exemption benefits authorized by the Agency upon being provided with
appropriate documentation detailing the additional purchases of property or services: (ii) a
mortgage tax exemption in connection with the financing of the Facility or portions thereof and
including any refinancing thereof not to exceed $63,750; and (iii) real property tax abatement
pursuant to the Agency's uniform tax exemption policy for a ten (10) year term under its
JobsPlus program.

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

Section 7. The form and substance of the Lease Agreement, the l.eascback
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 exccute (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 Agrecement; 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 consisient with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

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

Section 10.  The Execcutive Director, Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behalf of the Agency (o 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
causc compliance by the Agency with all of the terms, covenants and provisions of the
documents executed for and on behalf of the Agency.

Section I1.  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
Agrcement) to the lien of a mortgage and for no other purpose.

Section 12.  This resolution shall take effect immediately.

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

Yea Nuy Absent Abstain
Jay Popli Y
Anthony Meleo Y
Gary Collins X
Troy Milne 1%
Jared Lusk %
Lisa Bolzner X
Ann L. Burr ¥

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

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

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"). including the resolutions contained therein, held on September 18, 2018, with the
original thereof on file in my oftice, 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 thercin 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.

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

iIN WITNESS WHEREOF. | have hereunto set my hand on this 18" day of September,

UL L

.Icl"ﬂ[ey" R. Adair, Executive Director

2018.
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Motion By: 3&.:{& LusK
Seconded By: (r:’c\.! Hile

RESOLUTION
(WBS Capital Inc.)

A regular meeting of the County of Monroe Industrial Development Agency dib/a
Imagine Monroe Powered By COMIDA (the "Agency™), was held at the Ogden Town Hall, 269
Ogden Center Road, Spencerport. New York 14359, on September 18, 2018.

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

RESOLUTION OF THE COUNTY OF MONROE [INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING WBS CAPITAL INC.
AS AGENT OF THE AGENCY [FFOR THE PURPOSE OF ACQUIRING,
RENOVATING AND EQUIPPING THE FACILITY, AUTHORIZING THE
EXECUTION AND DELIVERY OF AN AGENT AGREEMENT:
AUTHORIZING THE ACQUISITION OF A LEASEHOLD INTEREST IN
AND THE LEASING OF THE WBS CAPITAL INC. FACILITY AND THE
EXECUTION OF RELATED DOCUMENTS AND MAKING CERTAIN
FINDINGS AND DETERMINATIONS WITH RESPECT TO THE FACILITY.

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. WBS CAPITAL INC., a New York limited liability company, for itself or
an entity formed or to be formed (collectively, the "Company™). submitted an application,
attached hereto as Exhibit A, to the County of Monroc Industrial Development Agency d/b/a
Imagine Monroe Powered By COMIDA (the "Agency") requesting the Agency to assist with a
certain project (the "Project), consisting of: (A) the acquisition of a leasehold interest in a
portion of an aggregate approximately 12.58+-acre parcel of land (formerly known as the
Eastman Kodak Hawkeye Campus) located at t405 and 1447 St. Paul Boulevard in the City of
Rochester, New York 14621 (the "Land™) together with Buildings Nos. 4, 5, 6. 10, 11. 1A, 12
and 12A of the campus consisting of an aggregate approximately 785.000 square fect of space as
well as adjacent parking lots (Lots Nos: I, 2, 5. 6, 7, 8, 9 and 11) (collectively, the "Existing
Improvements"): (B) the phased rehabilitation of the Existing Improvements for potential future
development to potentially include a mix of commercial and residential uses including a Foreign
Trade Zone commercial use (this being Phase I of the Project to occur within Building 5 and Lot
3, 8. and 11). warehousing use and general commercial office and job training facility uses (this
being Phase I of the Project to occur within Buildings 4, 12 and 12A and within a portion of Lot
1, 2, and 6) as well as the potential internal rehabilitation and reconstruction of a portion of the
Existing Improvements to include 100 units of "affordable" housing (this being Phase 11 of the

201210 4833-3136-1138 1

238



Project to occur within Buildings 6, 10, 11 and 11A and Lot 9 and [0 and collectively, with
Phase | and Phase I, the "lmprovements"); and (C) the acquisition and installation therein,
thereon or thercabout of certain machinery. equipment and related personal property {the
"Equipment” and. together with the Land, the Existing Improvements and the Improvements, the
"Facility"); and

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

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

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

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

WHEREAS. pursuant (o 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"). to aid the Agency in
determining whether the Project may have a significant adverse impact upon the environment,
the Company submitted a Full Environmental Assessiment Form ("EAF™) to the Agency for the
Project, including preparation of & Part | of the EAF for ecach Phase of the Project as described
herein; and

WHEREAS, pursuant to SEQRA, the Agency must satisfy the applicable requirements
set forth in SEQRA, as necessary, prior to making a final determination whether to underiake the
Project.

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe [ndustrial
Development Agency d/b/a Imagine Monroe Powered By COMIDA as follows:
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Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations and statements made by the Company to the Agency in
the Company's application and other correspondence submitted by the Company to the Agency
with respect Lo the Project. the Agency hereby finds and determines that:

(a) By virtue of the Act. the Agency has been vested with all powers
nceessary and convenient to carry out and cffectuate 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) {t is desirable and in the public intcrest for the Agency to appoint the
Company as its agent for purposes of acquiring, renovating 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 lo discourage the Project occupants
from removing such other plant or facility to a location outside the State and/or is reasonably
necessary to preserve the competitive position of the Project occupants in their respective
industries: and

H The Project will provide needed housing stock to those living and/or
working in the City of Rochester, thereby attracting new businesses and fostering economic
growth: and

(g Basced upon a thorough review and examination of the Project and the
EAF and upon the Agency’s knowledge of the area surrounding the Facility, the Agency
makes the following findings and determinations with respect to the Project:

i. Prior to making a recommendation about the potential environmental
significance of the Project, the Agency has considered the list ol activities
which are Type | Actions outlined in Section 617.4 of the SEQRA
regulations, the list of activities that are Type II Actions outlined in Section
617.5 of the SEQRA regulations, the list of activities that are Type I actions
outlined in Chapter 48-4 of the Code of the City of Rochester, and the
criteria for determining significance outlined in Section 617.7 of the
SEQRA regulations and has determined that the Project is an Unlisted
action pursuant to SEQRA.
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The Agency is undertaking an uncoordinated review of the Project
pursuant to SEQRA.

lhe Agency finds that to the extent that Phase | of the Project may be
deemed to be “segmented™ from the potential future Phase Il and Phase 111
components of the overall Project, such segmentation is proper pursuant to
6 N.Y.C.R.R. Part 617.3(g) of the SEQRA regulations in consideration of
the fact that there are no current plans or schedules with respect to Phase 11
or Phase 111 for review, other than the existing conceptual and speculative
plans as described herein, such that Phase Il and Phase 1! are speculative
and hypothetical, and because cach Phase constitutes a functionally
separate and independent project, such that the segmentation will not
authorize any future undertaking associated with Phase 11 and Phase I11
without subsequent documentation and review in accordance with SEQRA
and as such. advancing Phase | at this point in time segmented from Phase
I and Phase 11 of the Project while noting that the City of Rochester will
undertake its own subsequent SEQRA documentation and public review
of the Project does not lessen the appearance of anticipated impacts in
such SEQRA documentation nor would it in any way be less protective of
the environment. The Agency’s approval of the Project and in particular,
Phase [ of the Project. does not commit the Agency to fund Phase 11 or
Phase [l of the Project and also. the Agency’s approval of Project does
not commit any other agency to undertake. fund. or approve Phase I,
Phase I, or Phase 111 of the Project because other agencies must
necessarily undertake their own discretionary SEQRA review of the
Project prior to the Company undertaking any and all Phases of the
Project. The discretion of any agencies which must approve of the Project
is unaffected by the Agency’s approval of the Project.

The redevelopment of the Facility on the site will have no impact on the
site as the site is currently developed: no air permit is required as the
praject will not have a significant impact on air quality: there will be no
impacts on ground or surface water quality or quantity or increase in the
amount of impervious surfaces associated with the Project because no new
construction is contemplated; the Project will not have an adverse impact
on existing traffic levels because it is already located within an historically
developed urban area and which already has road/traffic capacity available
and when future development of the subsequent Phases occurs traffic
concerns will be evaluated at that time based on any plan that may be
proposed for such development in accordance with applicable law.
including zoning and land use requirements and SEQRA; there will be no
substantial adverse change in noise levels as the proposed use is similar to
the existing character of the adjacent area; the proposed use of the site will
not result in an increase in solid waste production; the Project will not
result in any impact on vegetation. fauna. or substantially interfere with
fish or wildlife species. there will be no impact on significant plant or
animal habitat, there will be no impacts whatsoever affecting threatened or

242



vi.

endangered species and no Critical Environmental Areas (CEA) will be
impacted because there will not be any impact by construction, runoft or
discharges to the Genesee River CEA, the Project is consistent with the
neighborhood character; there will be no adverse impacts to the Facility
adversely affecting its archeological significance: that there will be no
impact in the quantity or type of energy used: the Project will not create a
hazard to buman health; the Project will not create a substantial change in
the use of the land or the site: the Project will not involve changes in two
or more elements of the environment, no one of which has a significant
adverse impact on the environment. but when considered together results
in a substantial adverse impact on the environment; cach Phase of the
Project is not dependent on cach other and cach Phase of the Project is
independent and could be developed without the other Phases such that
Phasc 11 and Phase 11l components are not more or less likely to be
undertaken because the Phase | component is undertaken and thus the
Project does not include two or more related actions, none of which has or
would have a significant impact on the environment but when considered
cumulatively would meet one or more criteria to be considered under
SEQRA regulations and any potential impacts associated with Phase 1!
and Phase 111 of the Project, if Phase 1l and Phase IIT of the Project are
even implemented, will be reviewed under City of Rochester SEQRA
processes and site plan approval processes and other applicable law if and
when the Phase 11 or Phase Il development is proposed.

The Project will result in no major impacts and, therefore, is one which
will not have a “significant effect on the environment” as such quoted
term is defined in SEQRA, and no “environmental impact statement™ as
such quoted term is defined in SEQRA needs to be prepared for this
action,

All of the provisions of SEQRA that are required to be complied with as a
condition precedent to the approval of the Financial Assistance as
contemplated by the Agency with respect to the Project, and the
participation by the Agency in undertaking the Project, have been
satisfied. This determination constitutes a “negative declaration™ (as such
quoted terms are defined under SEQRA) for purposes of SEQRA and the
Agency incorporates these findings in Parts [T and 111 ot the EAF, as
applicable. The Agency hereby determines that the acquisition of a
leasehold interest in and the renovation. 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.
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Section 2. The Agency hereby approves the cost/benefit report submitted by the
Company listing the proposed cost/benefits of the Project.

Section 3. Subject to the Company exccuting 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 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, lcascs, 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, Land or the Equipment,
including ali 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. The Executive Director or any officer of the Agency
are cach authorized and directed to execute and deliver to said agent an appropriate letter on
Agency letterhead describing the authority granted under this resolution.

Section 4. 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
510,694,698, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $855,576. The Agency agrees to consider
any requests by the Company for increase to the amount of sales and use tax exemption benefits
authorized by the Agency upon being provided with appropriate documentation detailing the
additional purchases of property or services: (ii) a mortgage tax exemption in connection with
the financing of the Facility or portions thereof and including any refinancing thereof not to
exceed $113,429: and (iii) real property tax abatement pursuant to the Agency's uniform tax
exemption policy for a ten (10) year term under its JobsPlus program.

Section 5. 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,
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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, consuftants, subcontractors. or any other party
authorized to make purchases tor 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.
consullants, subcontractors, or any other party authorized to make purchases {or 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 benelits, the Company, ils 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 (ax
exemption benefits, and (ii) promptly pay over any such amounts to the Agency (hat the Agency
demands.

Section 6. 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 7. 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 Leascback 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 arc consistent with the Agency's Uniform Tax
Exemption Policy or the procedures for deviation have been complied with.

Section 8. The Executive Director. Chairman or Vice Chairman of the Agency are
hereby authorized. on behalf of the Agency. to execute and deliver any mortgage, assignment of
leases and rents, security agreement, UCC-1 Financing Statements and all documents reasonably
contemplated by these resolutions or required by any lender identified by the Company (the
“Lender") up to a maximum principal amount necessary to undertake the Project. acquire the
Facility and/or finance or refinance cquipment and other personal property and related
transactional costs (hereinafter, with the Lease Agreement. Leaseback Agreement and PILOT
Agreement are collectively referred to as. the "Agency Documents"); and, where appropriate, the
Secretary or Assistant Secretary of the Agency is hereby authorized to alfix the seal of the
Agency (if any) to the Agency Documents and to attest the same, ali with such changes.
variations, omissions and insertions as the Executive Director. Chairman or Vice Chairman of
the Agency shall approve, the execution thereof by the Executive Director, Chairman or Vice
Chairman of the Agency to constitute conclusive evidence of such approval; provided in all
events recourse against the Agency is limited to the Agency's interest in the Project.

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 1o do all acts
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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 toregoing resolutions and to
cause compliance by the Agency with all of the terms. covenants and provisions of the
documents exccuted for and on behalf of the Agency.

Section 10.  In consequence of the foregoing, the ofticers, 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 ol 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 1. 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 Absernt Abstain

Jay Popli e
Anthony Mcleo 14
Gary Collins Ve
Troy Milne X
¥
¥
L

Jared Lusk
Lisa Bolzner
Ann L. Burr

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

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

That [ have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on September 18, 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

That the Lease Agreement and the Leaseback Agreement contained in this transcript of

proceedings are each in substantially the form presented to the Agency and approved by said
meeting.

I FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given 1o 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 18" day of Seplember,

QLo KL

Jeffrdy R. Adair, Executive Director
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Motion By: G [ Cp[ [;n‘
Seconded By: _Antheey  Heleo
[

RESOLUTION
(Buckingham Properties LLC Project)

A regular meeting of the County of Monroe Industrial Development Agency dib/a
Imagine Monroe Powered By COMIDA (the "Agency"), was held at the Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 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 particutarly described below.

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA TAKING OFFICIAL ACTION APPOINTING BUCKINGHAM
PROPERTIES LLC AS AGENT OF THE AGENCY FOR THE PURPOSE OF
ACQUIRING. RENOVATING AND EQUIPPING THE FACILITY.
AUTHORIZING THE EXECUTION AND DELIVERY OF AN AGENT
AGREEMENT; AUTHORIZING THE ACQUISITION OF A LEASEHOLD
INTEREST IN AND THE LEASING OF THE BUCKINGHAM PROPERTIES
LLC FACILITY AND THE EXECUTION OF RELATED DOCUMENTS AND
MAKING CERTAIN FINDINGS AND DETERMINATIONS WITH RESPECT
TO THE FACILITY.

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

WHEREAS, BUCKINGHAM PROPERTIES LLC, a New York limited liability
company or an entity formed or to be formed (collectively, the "Company") has requested that the
Agency assist with a certain Project (the "Project”). consisting of: (A) the acquisition of a
leasehold interest in an approximately 1.28-acre parcel of land located at 81 Lake Avenue in the
City of Rochester. New York 14608 [Tax Map No.: 105.680-0001-059.001] (the "Land")
together with the existing approximately 67,700+ square-foot building thereon known as the
Rochester Regional Health System's Evelyn Brandon Health Center (the “"Existing
Improvements”); (B) the renovation and modernization of the Existing Improvements including,
but not limited to, new LED lighting, new heat pumps. new boiler, new HVAC and a new roof
(the "Improvements"); and (C) the acquisition and instailation 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™), for sublease to The
Unity Hospital of Rochester for continued use as an intensive psychiatric rehabilitation treatment
facility for those who have serious and persistent mental illness and chemical dependency issues:
all pursuant the Act; and
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WHEREAS. the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities, health.
general prosperity and economic welfare of the people of the State of New York: and

WHEREAS, a public hearing was held on September 17, 2018, so that all persons with
views in favor of or opposed to either the financial assistance contemplated by the Agency or the
location or nature of the Facility could be heard and aftforded an opportunity, both orally and in
writing, to present said views: notice of said public hearing was published in a newspaper of
general circulation in the County of Monroe and forwarded to the affected taxing jurisdictions at
feast ten (10) days prior to said public hearing; 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, renovating, modernizing and equipping the Project, (ii) negotiate and enter
into a leasc agreement (the "Lease Agreement”) and lcaseback agreement (the "Leaseback
Agreement") with the Company. (iii) take title to or a leaschold interest in the Land, the
Improvements and personal property constituting the Facility (once the Lease Agreement and
Leaseback 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. renovation. modernization and equipping of the Facility and (b)
a mortgage recording tax exemption for financing relating to the Project: and

WHEREAS. the Project constitutes a “retail” project as detined under Section 862 of the
Act and as such requires additional lindings: and

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

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

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

NOW, THEREFORE, BE IT RESOLVED by the County of Monroe Industriat
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 (hat:
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() By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act: and

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

) It is desirable and in the public interest for the Agency to appoint the
Company as its agent for purposes of acquiring, renovating, modernizing 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

()  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 10 another, the Project is reasonably necessary (o 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

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

{(g) Based upon the review by the Agency of the Application submitted by
the Company with respect to the Project and the Short EAF submitted by the Company to the
Agency and attached hereto as Exhibit A, the Agency linds that the proposed action
constitutes a "Type 1l action” pursuant to 6 N.Y.C.R.R. § 617.5 and therefore is exempt from
review under SEQRA.

Section 2. The Agency hereby determines that the acquisition of a leasehold interest
in and the renovation, 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 cconomic 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.
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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
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, crection. completion, use,
repair and maintenance of the Improvements and the purchase. use, lease. placement. instailation,
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. (it} 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. 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 il acting on
its own behalf. As agents of the Agency. the Company is authorized to delegate such agency. in
whole or in part, to agents, subagents, contractors, subcontractors, contractors and subcontractors
of such agents and subagents and to such other parties as the Company chooses. The Executive
Director, Chairman or Vice Chairman of the Agency are each authorized and directed to execute
and deliver 1o said agent an appropriate letter on Agency letterhead describing the authority
aranted under this resolution.

Section 3. Based upon the representation and warranties made by the Company in its
application for financial assistance, the Agency hereby authorizes and approves (i) the Company
as its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$1,734,424, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benelits") not to exceed $138,754. 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: and (ii) a mortgage tax exemption in connection
with the financing of the Facility or portions thereof and including any refinancing thereof not to
exceed $18,000.

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, subcontraclors. or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemplion 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 puichases 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
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authorized to make purchases for the benefit of the Project: (iii) the sales and use tax exemption
benelits are for property or services not authorized by the Agency as part of the Project; or (iv)
the sales and use tax excmption 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 cxemption 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 (i) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 7. The form and substance of the Lease Agreement and the Leaseback
Agreement (each in substantially the forms presented to the Agency and which, prior to the
executton 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. and (B) the related Leaseback
Agreement conveying the Project back to the Company; provided, that. 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.

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

Section 10.  The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized and directed for and in the name and on behall 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 exccuted for and on behalf of the Agency.
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Section 11.  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 Leascback
Agrecment) to the lien of a mortgage and for no other purpose.

Section 12, This resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to vote on roll call,

which resulted as follows:

Yeu

Nuay

Absent

Abstain

Jay Popli

\

Anthony Meleo

Gary Collins

Troy Milne

Jared Lusk

Lisa Bolzner

S xR e

Ann L. Burr

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

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

That | have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency”), including the resolutions contained thercin. held on September 18, 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

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

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

IN WITNESS WHEREOF, 1 have hereunto set my hand on this 18" day of September,

QLo 4

.lcl'ﬁ'ef; R. Adair, Executive Director
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EXHIBIT A
APPLICATION

[See Attached|
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Motion By: ‘[%km.{ (\U]L*\S
Seconded By: __| i%e, %olzner

RESOLUTION
(American Packaging Corporation 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 Ogden Town Hall, 269
Ogden Center Road, Spencerport, New York 14559, on September 18, 2018.

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

RESOLUTION OF THE COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY D/B/A IMAGINE MONROE POWERED BY
COMIDA (THE "AGENCY") AUTHORIZING ADDITIONAL FINANCIAL
ASSISTANCE TO AMERICAN PACKAGING CORPORATION (THE
"COMPANY") IN AMOUNTS EXCEEDING THE AMOUNTS APPROVED
BY THE AGENCY IN ITS RESOLUTION ADOPTED ON FEBRUARY 21,
2017

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

WHEREAS, by Resolutions duly adopted on February 21, 2017 (collectively, the
"Authorizing  Resolution"), the Agency appointed AMERICAN PACKAGING
CORPORATION, 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, 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
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WHEREAS, the Company has requested that the Agency authorize the Company to make
purchases of goods and services relating to the Project that would otherwise be subject to New
York State and local sales and use tax in an the amount up to $8,725,000, which would 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 Company has now requested the Agency approve a mortgage amount of
$8,750,000 which would result in mortgage recording tax savings through the Agency of
$65,625; 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 Powered By COMIDA as follows:

Section 1. Based upon the representation and warranties made by the Company in its
request, the Agency hereby authorizes and approves the Assignment and Assumption.

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 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 $8,725,000, which result in New
York State and local Sales and Use Tax Exemption Benefits not to exceed $698,000. 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 3. 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 $8,750,000,
which results in mortgage recording tax savings through the Agency of $65,625.

Section 4. The Executive Director, Chairman or Vice Chairman of the Agency are
hereby authorized, on behalf of the Agency, to execute and deliver any agreements, documents or
certificates necessary and incidental to providing the Company with Sales and Use Tax
Exemption Benefits and partial mortgage recording tax exemption.

Section 5. 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 6. 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
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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 7. 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 yJ
Anthony Meleo hd :
Gary Collins J
Troy Milne ]
Jared Lusk g
Lisa Bolzner o
Ann L. Burr “4

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 I have compared the annexed extract of the minutes of the meeting of the County of
Monroe Industrial Development Agency d/b/a Imagine Monroe Powered By COMIDA (the
"Agency"), including the resolutions contained therein, held on September 18, 2018, with the
original thereof on file in my office, and that the same is a true and correct copy of the
proceedings of the Agency and of such resolutions set forth therein and of the whole of said
original insofar as the same related to the subject matters therein referred to.

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

IN WITNESS WHEREOF, I have hereunto set my hand on this 18" day of September,

(o

T

J efffey R. Adair, Executive Director
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