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COMPANY LEASE AGREEMENT

THIS COMPANY LEASE AGREEMENT (the “Company Lease”), made and entered
into as of October 1, 2014, by and between RAPID RESPONSE MONITORING SERVICES
INCORPORATED (the “Company”), a business corporation organized under the laws of the
State of New York with an office at 400 West Division Street, Syracuse, New York 13204 and
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency™), a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State of New York, duly organized and existing under the laws of the State of
New York, with an office at 333 West Washington Street, Suite 130, Syracuse, New York 13202.

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the New York General Municipal Law (the
“Enabling Act”) was duly enacted into law as Chapter 1030 of the New York Laws of 1969; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages, and towns in the State
of New York and empowers such agencies, among other things, to acquire, construct, reconstruct,
lease, improve, maintain, equip, and dispose of land and any buildings or other improvements, and
all real and personal properties, including, but not limited to, machinery and equipment deemed
necessary in connection therewith, whether or not now in existence or under construction, which
shall be suitable for manufacturing, warchousing, research, commercial, or industrial purposes, in
order to advance the job opportunities, health, general prosperity, and economic welfare of the
people of the State of New York and to improve their standard of living; and

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell any or
all of its properties, to mortgage and pledge any or all of its properties, whether then owned or
thereafter acquired, and to pledge the revenues and receipts from the lease or sale thereof; and

WHEREAS, the Agency was created pursuant to and in accordance with the provisions of
the Enabling Act by Chapter 641 of the Laws of 1979 of the State of New York (collectively with
the Enabling Act, the “Acf”) and is empowered under the Act to undertake the Project (as
hereinafter defined); and

WHEREAS, the Agency, by resolutions adopted on July 17, 2012 and April 23, 2014,
agreed, at the request of the Company to undertake a project (the “Project’) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land); (ii) the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility”); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”’, and together with the
Land and the Facility, the “Project Facility™), (B) the granting of certain financial assistance in
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the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee
as an agent of the Agency in connection with the acquisition, construction, renovation and
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a
Bill of Sale from the Company; and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement; and

WHEREAS, the Company has a valid and enforceable fee interest in the Land and
Facility and is the operator of the Project Facility; and

WHEREAS, the Company is the owner of the Equipment; and

WHEREAS, the Agency proposes to assist the Company’s acquisition, construction
renovation and equipping of the Project Facility, and grant the Financial Assistance to the Project
by, among other things, (1) appointing the Company, or its designee, as its agent with respect to the
Project Facility; (2) accepting a leasehold interest in the Land and Facility from the Company
pursuant to this Company Lease and acquiring an interest in the Equipment pursuant to a bill of
sale from the Company; and (3) subleasing the Project Facility to the Company pursuant to the
Agency Lease; and

WHEREAS, the Agency now proposes to sublease the Land and Facility from the
Company pursuant to the terms and conditions set forth herein; and

WHEREAS, all things necessary to constitute this Company Lease a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution, and delivery of this Company Lease have, in all
respects, been duly authorized;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto hereby formally covenant, agree, and bind themselves as
follows, to wit:

ARTICLE 1
DEFINITIONS
1.1  DEFINITIONS.
For all purposes of this Company Lease and any agreement supplemental thereto,
all defined terms indicated by the capitalization of the first letter of such term shall have the
meanings specified in the Table of Definitions which is attached to the Agency Lease as Exhibit

“C” thereto except as otherwise expressly defined herein or the context hereof otherwise requires.

1.2 INTERPRETATION.

In this Company Lease, unless the context otherwise requires:

.
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(a) The terms “hereby,” “hereof,” “herein,” “hereunder,” and any similar terms
as used i this Company Lease refer to this Company Lease; the term “heretofore” shall mean
before and the term “hereafter” shall mean after the date of this Company Lease;

(b) Words of masculine gender shall mean and include correlative words of
feminine and neuter genders, and words importing the singular number shall mean and include the
plural number and vice versa; and

(¢) Any certificates, letters, or opinions required to be given pursuant to this
Company Lease shall mean a signed document attesting to or acknowledging the circumstances,
representations, opinions of law, or other matters therein stated or set forth or setting forth matters
to be determined pursuant to this Company Lease.

ARTICLE II
DEMISE; PREMISES; TERM

2.1  DEMISE.

The Company hereby leases to the Agency, and the Agency hereby leases from
the Company, the Land and the Facility for the stated term for the rents, covenants and
conditions set forth herein subject only to the Permitted Encumbrances.

2.2 DESCRIPTION OF PREMISES LEASED.

The leased premises is the Land and the Facility described in the recitals of this
Company Lease and as more fully described on Exhibit “A” attached hereto.

23 TERM.

The Project is leased for a term which shall commence as of October 1, 2014, and
shall end on the expiration or earlier termination of the Agency Lease.

24  MANDATORY CONVEYANCE.

At the expiration of the term hereof or any extension thereof by mutual
agreement, or as otherwise provided in the Agency Lease, this Company Lease shall
automatically expire without any further action by the parties hereto, and the Agency shall
confirm in writing the termination of its interest in the Project under this Company Lease and the
Agency Lease. The Company hereby irrevocably designates the Agency as its attorney-in-fact,
coupled with an interest, for the purpose of executing, delivering and recording terminations of
leases and bill of sale together with any other documents therewith and to take such other and
further actions reasonably necessary to confirm the termination of the Agency’s interest in the
Project.
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2.5 CONSIDERATION.

The Agency is paying to the Company concurrently with the execution hereof
consideration of $1.00 and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Company.

2.6 REPRESENTATIONS AND COVENANTS OF THE COMPANY.

The Company makes the following representations and covenants as the basis for
the undertakings on its part herein contained:

(a) The Company is a business corporation duly organized, validly existing
and in good standing under the laws of New York, has the power to enter into this Company
Lease and the other Company Documents and to carry out its obligations hereunder and
thereunder, and has duly authorized the execution, delivery, and performance of this Company
Lease and the other Company Documents.

(b) This Company Lease and the other Company Documents constitute, or
upon their execution and delivery in accordance with the terms thereof will constitute, valid and
legally binding obligations of the Company, enforceable in accordance with their respective
terms.

(c) The Company has a valid fee interest in the Land and Facility and is the
current operator of the Project Facility and owner of the Equipment.

(d) Neither the execution and delivery of this Company Lease and the other
Company Documents, the consummation of the transactions contemplated thereby, nor the
fulfillment of or compliance with the provisions thereof will:

(H Result in a breach of, or conflict with any term or provision in, the
Company’s Certificate of Incorporation and By-Laws;

(2) Require consent under (which has not been heretofore received) or
result in a breach of or default under any credit agreement, indenture, purchase agreement,
mortgage, deed of trust, commitment, guaranty or other agreement or instrument to which the
Company is a party or by which the Company or any of its property may be bound or affected; or

(3) Conflict with or violate any existing law, rule, regulation,
judgment, order, writ, injunction, or decree of any Governmental Authority or court (domestic or
foreign) having jurisdiction over the Company or any of the property of the Company.

(2) So long as the Agency holds an interest in the Project Facility, the Project
Facility is and will continue to be a “project” (as such quoted term is defined in the Act), and the
Company will not take any action (or omit to take any action required by the Company
Documents or which the Agency, together with Agency’s counsel, advise the Company in writing
should be taken), or allow any action to be taken, which action (or omission) would in any way
cause the Project Facility not to constitute a “project” (as such quoted term is defined in the Act).
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(h) The Company shall cause all notices as required by law to be given and
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and
requirements of all Governmental Authorities applying to or affecting the construction,
construction, equipping and operation of the Project Facility (the applicability of such laws,
ordinances, rules, and regulations to be determined both as if the Agency were the owner of the
Project Facility and as if the Company, were the owner of the Project Facility), and the Company
will defend and save the Agency and its officers, members, agents (other than the Company), and
employees harmless from all fines and penalties due to failure to comply therewith.

(1) The Company shall perform, or cause to be performed, for and on behalf
of the Agency, each and every obligation of the Agency (which is within the control of the
Company) under and pursuant to the Agency Lease, this Company Lease and the other Company
Documents and shall defend, indemnify, and hold harmless the Agency and its members,
officers, agents (other than the Company), servants, and employees from and against every
expense, liability, or claim arising out of the failure of the Company to fulfill its obligations
under the provisions of this Section 2.6.

() The Company acknowledges, restates and affirms the obligations,
representations, warranties and covenants set forth in Sections 2.2 and 11.12 of the Agency Lease
as if fully set forth herein.

ARTICLE III
DISPUTE RESOLUTION

3.1 GOVERNING LAW,

This Company Lease shall be governed in all respects by the laws of the State of
New York.

3.2  WAIVER OF TRIAL BY JURY.

THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY
JURY OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS
PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE.

ARTICLE 1V

MISCELLANEOUS CLAUSES

4.1 NOTICES.

All notices, certificates, and other communications hereunder shall be in writing,
shall be sufficiently given, and shall be deemed given when (a) sent to the applicable address
stated below by registered or certified mail, return receipt requested, and actually received by the
intended recipient or by overnight courier or such other means as shall provide the sender with

-5-
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documentary evidence of such delivery, or (b) delivery is refused by the addressee as evidenced
by the affidavit of the Person who attempted to effect such delivery. The addresses to which
notices, certificates, and other communications hereunder shall be delivered are as follows:

- (a)

(b)

To the Agency:

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130

Syracuse, New York 13202

Attn: Chairman

With copies to:

Corporation Counsel

City of Syracuse

233 East Washington Street
Syracuse, New York 13202

To the Company:

Rapid Response Monitoring Services Incorporated
400 West Division Street

Syracuse, New York 13204

Attn: Russell R. MacDonnell, Chairman/CEO

With a copy to:

Timothy Murphy, Esq.
Hancock Estabrook, LLP
100 Madison Avenue
Syracuse, New York 13202

42  NO RECOURSE UNDER THIS COMPANY LEASE.

No provision, covenant or agreement contained herein, in any other agreement
entered into in connection herewith, or any obligations herein imposed, upon the Agency, or any
breach thereof, shall constitute or give rise to or impose upon the Agency, a debt or other
pecuniary liability or a charge upon its general credit, and all covenants, stipulations, promises,
agreements and obligations of the Agency contained in this Company Lease shall be deemed to
be the covenants, stipulations, promises, agreements and obligations of the Agency, and not of
any member, director, officer, employee or agent of the Agency in his individual capacity.

4.3  ENTIRE AGREEMENT.

This Company Lease contains the entire agreement between the parties and all
prior negotiations and agreements are merged in this Company Lease. This Company Lease may
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not be changed, modified or discharged, in whole or in part, except by a written instrument
executed by the party against whom enforcement of the change, modification or discharge is
sought.

44  AGENCY REPRESENTATIONS.

The Company expressly acknowledges that neither the Agency nor the Agency’s
directors, members, employees or agents has made or is making, and the Company, in executing
and delivering this Company Lease, is not relying upon warranties, representations, promises or
statements, except to the extent that the same are expressly set forth in this Company Lease, and
no rights, easements or licenses are or shall be acquired by the Company by implication or
otherwise unless expressly set forth in this Company Lease.

4.5  BINDING EFFECT.

This Company Lease shall be binding upon and inure to the benefit of the parties,
their respective successors and assigns.

4.6 PARAGRAPH HEADINGS.

Paragraph headings are for convenience only and shall not affect the construction
or interpretation of this Company Lease.

4.7  CONSENT TO AGENCY LEASE; SUBORDINATION.

The Company hereby consents to the sublease by the Agency of the Project
Facility to the Company pursuant to the Agency Lease. The Company acknowledges and agrees
that this Company Lease and the Agency Lease shall be subordinate in all respects to the
Mortgage.

4.8 HOLD HARMLESS PROVISIONS.

(a) The Company hereby releases the Agency and its members, officers, agents,
and employees from, agree that the Agency and its members, officers, agents, and employees shall
not be liable for, and agree to indemnify, defend, and hold the Agency and its members, officers,
agents, and employees harmless from and against any and all claims arising as a result of the
Agency’s undertaking of the Project, including, but not limited to:

(D Liability for loss or damage to Property or bodily injury to or death
of any and all persons that may be occasioned by any cause whatsoever pertaining to the Project
Facility, or arising by reason of or in connection with the occupation or the use thereof, or the
presence on, in, or about the Project Facility;

(2) Liability arising from or expense incurred by the Agency’s

acquisition of a leasehold interest in the Project Facility and the subleasing of the Project
Facility, including, without limiting the generality of the foregoing, all liabilities or claims
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arising as a result of the Agency’s obligations under the Agency Lease, the Company Lease or
the Mortgage; ‘

3) All claims arising from the exercise by the Company of the
authority conferred upon it and performance of the obligations assumed under Article II hereof;

4) All causes of action and attorneys’ fees and other expenses incurred
in connection with any suits or actions which may arise as a result of any of the foregoing,
provided that any such losses, damages, liabilities, or expenses of the Agency are not incurred or
do not result from the intentional wrongdoing of the Agency or any of its members, officers,
agents, or employees.

The foregoing indemnities shall apply notwithstanding the fault or
negligence (other than gross negligence or willful misconduct) on the part of the Agency or any of
its officers, members, agents, servants, or employees and irrespective of any breach of statutory
obligation or any rule of comparative or apportional liability.

(b) In the event of any claim against the Agency or its members, officers,
agents, or employees by any employee of the Company, or any contractor of the Company, or
anyone directly or indirectly employed by any of them, or any one for whose acts any of them may
be liable, the obligations of the Company hereunder shall not be limited in any way by any
limitation on the amount or type of damages, compensation, or benefits payable by or for the
Company such contractor under workers’ compensation laws, disability benefit laws, or other
employee benefit laws.

(¢) Notwithstanding any other provisions of this Company Lease, the
obligations of the Company pursuant to this Section 4.8 shall remain in full force and effect after
the termination of the Agency Lease and this Company Lease until the expiration of the period
stated in the applicable statute of limitations during which a claim, cause of action, or prosecution
relating to the matters herein described may be brought, and the payment in full or the satisfaction
of such claim, cause of action, or prosecution, and the payment of all expenses and charges
incurred by the Agency, or its officers, members, agents (other than the Company), or employees,
relating thereto.

(d) For purposes of this Section 4.8, the Company shall not be deemed to
constitute an employee, agent or servant of the Agency or a person under the Agency’s control or
supervision.

4.9 NO RECOURSE; SPECIAL OBLIGATION.

The obligations and agreements of the Agency contained herein and in the other
Agency Documents and in any other instrument or document executed in connection herewith or
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the
obligations and agreements of the Agency and not of any member, officer, agent, or employee of
the Agency in his individual capacity; and the members, officers, agents, and employees of the
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby

-8-
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or thereby. The obligations and agreements of the Agency contained herein or therein shall not
constitute or give rise to an obligation of the State New York or of the City of Syracuse, and neither
the State of New York nor the City of Syracuse shall be liable hereon or thereon. Further, such
obligations and agreements shall not constitute or give rise to a general obligation of the Agency,
but rather shall constitute limited obligations of the Agency, payable solely from the revenues of
the Agency derived, and to be derived from, the lease, sale, or other disposition of the Project
Facility, other than revenues derived from or constituting Unassigned Rights. No order or decree
of specific performance with respect to any of the obligations of the Agency hereunder or
thereunder shall be sought or enforced against the Agency unless:

(a) The party seeking such order or decree shall first have requested the Agency
in writing to take the action sought in such order or decree of specific performance, and thirty (30)
days shall have elapsed from the date of receipt of such request, and the Agency shall have refused
to comply with such request (or if compliance therewith would reasonably be expected to take
longer than thirty (30) days, shall have failed to institute and diligently pursue action to cause
compliance with such request) or failed to respond within such notice period; and

(b) If the Agency refuses to comply with such request and the Agency’s refusal
to comply 1s based on its reasonable expectation that it will incur fees and expenses, the party
seeking such order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to cover such reasonable fees and expenses; and

(¢) If the Agency refuses to comply with such request and the Agency’s refusal
to comply is based on its reasonable expectation that it or any of its members, officers, agents, or
employees shall be subject to potential liability, the party seeking such order or decree shall (1)
agree to indemnify and hold harmless the Agency and its members, officers, agents, and employees
against any liability incurred as a result of its compliance with such demand; and (2) if requested
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its members,
officers, agents, and employees against all liability expected to be incurred as a result of
compliance with such request.

Any failure to provide notice, indemnity, or security to the Agency pursuant
to this Section 4.9 shall not alter the full force and effect of any Event of Default under the Agency
Lease.

(d) For purposes of this Section 4.9, the Company shall not be deemed to
constitute an employee, agent or servant of the Agency or a person under the Agency’s control or
supervision.

410 MERGER OF AGENCY.

(a) Nothing contained in this Company Lease shall prevent the consolidation of
the Agency with, or merger of the Agency into, or assignment by the Agency of its rights and
interests hereunder to any other body corporate and politic and public instrumentality of the State
of New York, or political subdivision thereof, which has the legal authority to perform the
obligations of the Agency hereunder, provided that upon any such consolidation, merger, or
assignment, the due and punctual performance and observance of all the agreements and conditions
of this Company Lease to be kept and performed by the Agency shall be expressly assumed in

-9.
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writing by the public instrumentality or political subdivision resulting from such consolidation or
surviving such merger or to which the Agency’s rights and interests hereunder shall be assigned.

(b) As of the date of any such consolidation, merger, or assignment, the Agency
shall give notice thereof in reasonable detail to the Company. The Agency shall promptly furnish
to the Company such additional information with respect to any such consolidation, merger, or
assignment as the Company reasonably may request.

4.11 EXECUTION OF COUNTERPARTS.

This Company Lease may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREQF, the Company and the Agenc
Company Lease, as of the day and year first above written.

ve duly executed this

RAPID RESPONSE MONITORING -
SERVICES INCORPORATE/
By: GG

David J. Pida, Vice Pr¢sid FO

CITY OF SYRACUSE IND
DEVELOPMENT AGEN

" William M. Ryan, Chairman
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STATE OF NEW YORK )

COUNTY OF ONONDAGA )

On the &i\gay of October, 2014, before me, the undersigned, personally appeared _
DAVID J. PIDA, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed the instrument.

Cfé@/w SOl ,

Notary Public

LORI L. McROBBIE
Notary Public, State of New York

Qualified in Onondaga Co. N
STATE OF NEW YORK ) Commission Exies an e 17 9. | L1
) SS. -

COUNTY OF ONONDAGA )

On the _:__;__\_‘%:iay of October, 2014, before me, the undersigned, personally appeared
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the

instrument, the individual or the person upon behalf of which the individual acted, executed the

instrument.
bg«%‘v’ R ANE (AR

Notary Public

LORIL. McROBPl!E York
Nntary Public, State of New o1l
rywatifier in Onondaga Co. No. 61MC5055591

~u nigsiog Fypires on Feb 12,20\ ¢
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EXHIBIT A

DESCRIPTION OF REAL PROPERTY
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EXHIBIT “A”
RAPID RESPONSE MONITORING SERVICES INCORPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York
and being part of Lot 5c of the Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south line of Spencer Street at its
intersection with the west line of Solar Street; thence, S 54° 35” 00” W along the south line of Spencer
Street, a distance of 31.01° to the Point and Place of Beginning of the premises conveyed herein; thence,
S 53°46° 06” E, a distance of 37.16’ to a point; thence, southwesterly along a curve to the right having a
radius 0of 435.28°, an arc length of 188.63” to a point; thence S 35° 30° 40” W, a distance of 83.60" to a
point; thence, S 61° 50° 50” W, a distance of 14.43” to a point; thence, N 54° 19* 15” W, a distance of
56.88 to a point; thence N 35° 40° 45” E, a distance of 95.99’ to a point; thence, northeasterly along a
curve to the left having a radius of 372.29°, an arc length of 147.21” to a point in the south line of Spencer
Street; thence, N 54° 35° 00” E along the south line of Spencer Street, a distance of 42.47’ to the point
and place of beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax Id: 118.-02-06.1 and 365
Spencer Street Rear, Syracuse, NY, Tax Id: 118.-02-06.2, which were combined to form one
new parcel of property, known at Lot 5D of the Lawroy Tract, as approved by the City of
Syracuse Planning Commission by Resolution dated July 7, 2014 and the new parcel of
property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, State of New York, lying generally southwesterly of Solar
Street, easterly of the Onondaga Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot SA and Lot 5B of the Lawroy
Tract as shown on a map of said tract prepared by C.T. Male Associates, P.C. dated October 3,
1991 and filed in the Onondaga County Clerk's Office on October 15, 1991 as Map No. 7541,
and being the same property more particularly bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said point being located South
61 deg. 50 min. 50 sec. West, 250.00 feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and at the intersection of the division
line between the lands now or formerly of Nugrass Properties as described in Book 3906 of
Deeds at Page 16 on the northeast and the lands now or formerly of 400 West Division Street,
LLC as described in Book 5204 of Deeds at Page 291 known as Lot SA of the Lawroy Tract on
the southwest;
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EXHIBIT “A” CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly terminus of West Division
Street 60.00 feet to the southwesterly corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division line between the lands now or
formerly of Syracuse Lithographing Company as described in Book 4157 of Deeds at Page 315
on the southeast and the said lands of 400 West Division Street, LLC on the northwest, 50.00
feet to its point of intersection with the division line between the said lands of 400 West Division
Street, LLC on the northwest and the lands now or formerly of the United States Postal Service
as described in Book 4371 of Deeds at Page 230 on the southeast;

Thence along said division line the following two (2) courses: 1) South 44 deg. 57 min. 07 sec.
West 223.66 feet to a point; and 2) South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400 West Division Street, LLC on
the north and the lands now or formerly of City of Syracuse I.D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses: 1) South 89 deg. 51 min. 47 sec.
West, 91.94 feet to a point; thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a point;
and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a point on the easterly bank of the
Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the northeasterly bank of the Onondaga
Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek the following three (3) courses:
1) North 28 deg. 59 min. 08 sec. West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34 sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South 49 deg. 53 min. 02 sec.
West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77 deg. 42 min. 06 sec. West
37.49 feet to its intersection with the division line between the said first lands of 400 West
Division Street, LLC on the southeast and other lands of 400 West Division Street, LLC
described in Book 5204 of Deeds at Page 291 and known as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing along the northwesterly bank of the
Onondaga Creek, 46.35 feet to its intersection with the division line between the last said lands
of 400 West Division Street, LLC on the southeast and the lands now or formerly of Salt City
Enterprises, LLC as described in Book 5145 of Deeds at Page 853 on the northwest;

Thence along said division line the following two (2) courses and distances:

(H2381214.2)



EXHIBIT “A” CONTINUED

1) North 61deg. 56 min. 00 sec. East 47.93 feet to a point; and

2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its intersection with the division line of the
last said lands of 400 West Division Street, LLC on the southeast and the lands now or former of
Segal Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses and distances:

1) Easterly along a curve to the left having a radius of 423.00 feet, an arc length of 202.37 feet
and chord of North 66 deg. 12 min. 40 Sec. East 200.44 feet to a point of compound curvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27 feet, an arc length of 15.21 feet
and chord of North 37 deg. 05 min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55" 00" East 53.28 feet to its intersection with the division line between the said
lands of 400 West Division Street, LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot SA on the northeast and the said lands of Segal
Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West Division Street, LLC known as
Lot 5A on the southeast and the said lands of Segal Associates of Jersey, LLP as described in
Book 4729 of Deeds at Page 12 on the northwest the following two (2) courses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and
2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its intersection with the division line
between the said lands of 400 West Division Street, LI.C known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LLC known as Lot 5C described in Book 5206 of
Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division line 56.88 feet to its intersection
with the first hereinabove described division line between the said lands of 400 West Division
Street, LLC known as Lot 5A southwest and the said lands of Nugrass Properties on the
northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division line 175.00 feet to the point of
beginning.

Being known as Lot 5D of the “Lawroy Tract” as shown on a map of said tract prepared by C.T.

Male Associates, P.C. dated May 16. 2014 and filed in the Onondaga County Clerk’s Office as
Map No. 11881.
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ONONDAGA COUNTY CLERK'S OFFICE
SANDRA A SCHEPP - COUNTY CLERK

401 Montgomery St - Room 200
Syracuse, NY 13202

Phone: 315-435-2226
Fax: 315-435-3455

Doc Type: LEASE Receipt: 1176433 LF
Grantor: RAPID RESPONSE MONITORING SE Book/Page: 05301/0491 Inst: 35917
CITY OF SYRACUSE INDUSTRIAL Date Filed: 10/27/2014 at 11:42AM
Grantee:  CITY OF SYRACUSE INDUSTRIAL Updated:  10/28/2014 MO
RAPID RESPONSE MONITORING SE Record and Return To:
Legal Desc: SYR LOT 5C&5D LAWROY RESUBNW |HANCOCK & ESTABROOK
ATTORNEYS PICK UP BOX
COQURTHOUSE
Prop Address: Submitted by: HANCOCK
Recording Fees Miscellaneous Fees
Addl pages: 6x5.00 = $30.00 RML: $ 20.00
Addl Names: 0x0.50 = $0.00 TP 584 $5.00
Addl Refs: 0x050= $0.00 RP5217: $0.00
Misc: 0.00 AFFTS: $0.00
Basic $25.50
TOTAL: $55.50 TOTAL: $ 25.00
MORTGAGE TAX DEED TRANSFER TAX

Mortgage: Consideration $0.00
Basic: $0.00 Transfer Tax: $0.00
Ins Fund: $0.00 SWIS: 3115
Net Add: $0.00 Map #: 118.-02-06.1/06.2/06.31
Misc: $0.00 ===smss=s=s

===========Total Paid $ 80.50
TOTAL $0.00 Control no 3032

WARNING - This sheet constitutes the Clerk's endorsement, required by Section 319 of the Real
Property Law of the State of New York. Do not detach. Taxes imposed on this instrument at time
of recording were paid. Certain information contained in this document is not verified by this

office.

SANDRA A SCHEPP
Onondaga County Clerk

Book/Page 05301 / 0491 Instrument no.: 35917
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MEMORANDUM OF
COMPANY LEASE AGREEMENT 1Y OF3 ?::ACUSE

NAME AND ADDRESS OF LESSOR: Rapid Response Monitoring Services, Inc.
400 West Division Street
Syracuse, New York 13204

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

DESCRIPTION OF LEASED PREMISES:

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of
New York, being more particularly described in Exhibit “A” annexed hereto, together with the
improvements thereon.

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT:

As of October 1, 2014
TERM OF COMPANY LEASE AGREEMENT:

The Project is leased for a term which shall commence as of October 1, 2014, and shall end on the
expiration or earlier termination of the Agency Lease.

Record & Return to:
Hancock Estabrook, LLP
1500 AXA Tower 1 GRS
100 Madison Street
Syracuse, NY 13202

8421764.1
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IN WITNESS WHEREOF, the parties hereto have respectively executed this
memorandum as of the 1% day of October, 2014.

RAPID RESPONSE MONITORING
SERVICES INCORPORATED

By: <=
David J. Pida, Vice Pfesident/CFO

i

CITY OF SYRACUSE INIQUSTRIAL
DEVELOPMENT AGENCY

By!

William M. Ryan, Chairman



STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the &voczlay of October, 2014, before me, the undersigned, personally appeared
DAVID J. PIDA, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument,
the individual or the person upon behalf of which the individual acted, executed the instrument.

A el

Neotaywbrabdic

Notary Public, State of New York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20_{ 1

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

.
On this 2N day of October, 2014, before me, the undersigned, personally appeared
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed the instrument.

5{/ M T hkobh

Notary Public

LORT L. McROBBIE
Notary Public, State of New York

Qualified in Onondaga (.
Commission Bait 582 Go. No. 0IMC505559]

esonfeb.12,20 | ¢
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EXHIBIT “A”
RAPID RESPONSE MONITORING SERVICES INCORPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York
and being part of Lot 5¢ of the Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south line of Spencer Street at its
intersection with the west line of Solar Street; thence, S 54° 35° 00> W along the south line of Spencer
Street, a distance of 31.01” to the Point and Place of Beginning of the premises conveyed herein; thence,
S 53°46° 06” E, a distance of 37.16’ to a point; thence, southwesterly along a curve to the right having a
radius of 435.28”, an arc length of 188.63” to a point; thence S 35° 30° 40” W, a distance of 83.60° to a
point; thence, S 61° 50° 50” W, a distance of 14.43” to a point; thence, N 54° 19 15” W, a distance of
56.88’ to a point; thence N 35° 40° 45 E, a distance of 95.99” to a point; thence, northeasterly along a
curve to the left having a radius of 372.29°, an arc length of 147.21° to a point in the south line of Spencer
Street; thence, N 54° 35° 00” E along the south line of Spencer Street, a distance of 42.47 to the point
and place of beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax Id: 118.-02-06.1 and 365
Spencer Street Rear, Syracuse, NY, Tax Id: 118.-02-06.2, which were combined to form one
new parcel of property, known at Lot 5D of the Lawroy Tract, as approved by the City of
Syracuse Planning Commission by Resolution dated July 7, 2014 and the new parcel of

. property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, State of New York, lying generally southwesterly of Solar
Street, easterly of the Onondaga Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot 5A and Lot 5B of the Lawrov
Tract as shown on a map of said tract prepared by C.T. Male Associates, P.C. dated October 3,
1991 and filed in the Onondaga County Clerk's Office on October 15, 1991 as Map No. 7541,
and being the same property more particularly bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said point being located South
61 deg. 50 min. 50 sec. West, 250.00 feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and at the intersection of the division
line between the lands now or formerly of Nugrass Properties as described in Book 3906 of
Deeds at Page 16 on the northeast and the lands now or formerly of 400 West Division Street,
LLC as described in Book 5204 of Deeds at Page 291 known as Lot 5A of the Lawroy Tract on
the southwest;

(H2381214.2}



EXHIBIT “A” CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly terminus of West Division
Street 60.00 feet to the southwesterly corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division line between the lands now or
formerly of Syracuse Lithographing Company as described in Book 4157 of Deeds at Page 315
on the southeast and the said lands of 400 West Division Street, LLC on the northwest, 50.00
feet to its point of intersection with the division line between the said lands of 400 West Division
Street, LLC on the northwest and the lands now or formerly of the United States Postal Service
as described in Book 4371 of Deeds at Page 230 on the southeast;

Thence along said division line the following two (2) courses: 1) South 44 deg. 57 min. 07 sec.
West 223.66 feet to a point; and 2) South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400 West Division Street, L.LC on
the north and the lands now or formerly of City of Syracuse .D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses: 1) South 89 deg. 51 min. 47 sec.
West, 91.94 feet to a point; thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a point;
and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a point on the easterly bank of the
Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the northeasterly bank of the Onondaga
Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek the following three (3) courses:
1) North 28 deg. 59 min. 08 sec. West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34 sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South 49 deg. 53 min. 02 sec.
West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77 deg. 42 min. 06 sec. West
37.49 feet to its intersection with the division line between the said first lands of 400 West
Division Street, LLC on the southeast and other lands of 400 West Division Street, LLC
described in Book 5204 of Deeds at Page 291 and known as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing along the northwesterly bank of the
Onondaga Creek, 46.35 feet to its intersection with the division line between the last said lands
of 400 West Division Street, LL.C on the southeast and the lands now or formerly of Salt City
Enterprises, LLC as described in Book 5145 of Deeds at Page 8§53 on the northwest;

Thence along said division line the following two (2) courses and distances:

(H2381214.2}



EXHIBIT “A” CONTINUED

1) North 61deg. 56 min. 00 sec. East 47.93 feet to a point; and

2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its intersection with the division line of the
last said lands of 400 West Division Street, LLC on the southeast and the lands now or former of
Segal Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses and distances:

1) Easterly along a curve to the left having a radius of 423.00 feet, an arc length of 202.37 feet
and chord of North 66 deg. 12 min. 40 Sec. East 200.44 feet to a point of compound curvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27 feet, an arc length of 15.21 feet
and chord of North 37 deg. 05 min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55' 00" East 53.28 feet to its intersection with the division line between the said
lands of 400 West Division Street, LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot 5A on the northeast and the said lands of Segal
Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West Division Street, LL.C known as
Lot 5A on the southeast and the said lands of Segal Associates of Jersey, LP as described in
Book 4729 of Deeds at Page 12 on the northwest the following two (2) courses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and
2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its intersection with the division line
between the said lands of 400 West Division Street, LLC known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LL.C known as Lot 5C described in Book 5206 of
Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division line 56.88 feet to its intersection
with the first hereinabove described division line between the said lands of 400 West Division
Street, LLC known as Lot SA southwest and the said lands of Nugrass Properties on the
northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division line 175.00 feet to the point of
beginning.

;Bemg known ag Lot 5D of the “Lawroy Tract” as shown on a map of said tract prepared by C.T.
3} / Male Associates, P.C. dated May 16. 2014 and filed in the Onondaga County Clerk’s Office as

’%j Map No. 11881.
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New York State Department of Taxation and Finance

Combined Real Estate
Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

TP-584 (4/13)

Recording office time stamp

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor | Name (if individual, last, first, middle initial) ([ ] check if more than one grantor)
1 Individual Rapid Response Monitoring Services [ncorporated

Social security number

Corporation Mailing address
O Partnership 400 West Division Street

Social security number

[J EstaterTrust City State ZIP code Federal EIN

(] single member LLC Syracuse NY 13204 16-1432416

] other Single member’s name if grantor is a single member LLC (see instructions) Single member EIN or SSN
Grantee/Transferee | Name (if individual, last, first, middle initial) ({_] check if more than one grantee) Social security number

[ Individual City of Syracuse Industrial Development Agency

[J Corporation Mailing address Social security number

[ Partnership 333 West Washington Street, Suite 130

(] Estate/Trust City State ZIP code Federal EIN

] single member LLC Syracuse NY 13202 52-1380308

Other

Single member's name if grantee is a single member LLC (see instructions)

Single member EIN or SSN

Location and description of property conveyed

Tax map designation — SWIS code Street address City, town, or village | County
Section, block & lot (six digits)
(include dots and dashes)
118.-02-06.31 400 West Division Street,
118.-02-06.1 365 Spencer Street (rear), Syracuse Onondaga
118.-02-06.2 301 Spencer Street and Solar Street

Type of property conveyed (check applicable box)
1 [] one-to three-family house 5 Commercial/lndustrial

Date of conveyance

Percentage of real property

2 [] Residential cooperative 6 [J Apartment building
3 ] Residential condominium 7 [] Office building

| 10 | 22 | 2014 ]

conveyed which is residential
real property 0%

4 D Vacant land 8 D Cther ______~

month day

ear . .
4 (see instructions)

Condition of conveyance (check all that apply)  f. [[] Conveyance which consists of a

a. [J Conveyance of fee interest mere change of identity or form of
ownership or organization (attach

Form TP-584.1, Schedule F)

b. [ Acguisition of a controlling interest (state

percentage acquired %) g.[J Conveyance for which credit for tax
previously paid will be claimed (attach
Lo Fe TP-584.1, Schedule G
c. [ Transfer of a controlling interest (state orm chedule G)

percentage transferred %) h. [J Conveyance of cooperative apartment(s)

d. [] Conveyance to cooperative housing

: i. J Syndication
corporation

i. & Conveyance of air rights or
. [ Conveyance pursuant to or in lieu of development rights
foreclosure or enforcement of security k. [] Contract assignment
interest (attach Form TP-584.1, Schedule E)

[}

. [J Option assignment or surrender
m.[J Leasehold assignment or surrender
n. Xl Leasehold grant
o. LI Conveyance of an easement

p. [J Conveyance for which exemption
from transfer tax claimed (complete
Schedule B, Part 111)

g. [J Conveyance of property partly within
and partly outside the state

r. [J Conveyance pursuant to divorce or separation

s. [] Other describe)

For recording officer’s use Amount received Date received

Schedule B., Part1 $
Schedule B., Part 11 $

Transaction number
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Schedule B — Real estate transfer tax return (Tax Law, Article 31)

Part I - Computation of tax due

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the

exemption claimed box, enter consideration and proceed to Part Il) .........cccuveveveevnnnens Exemption claimed 1. 0|00
2 Continuing lien deduction (see instructions if property is taken subject 10 MOrtgage or len) ........c.eovvvveeeeeveeesreeroesennns 2. 0|00
3 Taxable consideration (SUBrACt ling 2 frOM I 1) couvivuuueeeieeeieeeeeeeeeteeeeeeeeeeseirre e e aeeeeeeessareeesees e breseaeeeeeeeessssaesannnn 3. 0[00
4 Tax: $2 for each $500, or fractional part thereof, of consideration on liNE 3 .......c..covveeeveeveieececiesee e 4. 0]00
§ Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) 5. 0{00
6 Total tax dUe™ (SUDIACE i@ 5 FTOM lIN@ 4) ....vveererreeerierrieeeriteeeseeeesseeeeeeeeteesstsessssessnssessssessessasasasssesassansssessessasersensiss 6. 0]00

1 Enter amount of consideration for conveyance (from Part L, iN€ 1) .eeueeeeerieeeeeieieseeceeeeceeeesieeeeeein e e s s ssseeeseenenes 1.
2 Taxable consideration (muitiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A)... | 2.
3 Total additional transfer tax due” (multiply iNE 2 DY 1% (071)) .eovvveeieeeerreeiireeeeerrireseeeeeeeesesesesesansssteasssressensessnes 3.

Part III - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a.

Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities,

agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or
compact with another State OF CaNATA) ... ... .uii it rree e erer e rre e e e s s sbbeeesateessabsaeeseanereesssasbacasesnsbeesasssserasstaenensrusennnne

. Conveyance is 10 secure a debt Or Other ObIIGALION........ccoiiiiiie et e e s e e e s s sraesssasnesaesrsanssneseeasnreens
. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance..........c.ccccoeeeveee

. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
1EAILY 88 DONA FIE QIS .oeirriieii ittt et e e s e sttt et e s aeses st bt n e e e e e e s e e ana et aae e et e e et e aen s bn et e e e e e aeaatraneeenan

. Conveyance is given in CONNECHION With @ 18X S .......uuiiiiiiieciiiirreeieie st ees s reeeeee e s s s s as s ees s rreesaesasssaamrrreraessseeanneerens

Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F.......cccoiiimiiiiiaiii e e
. Conveyance consists Of dEed OF PaArTIION ... e ettt st aa e s ses e s s b b e e s sosmte s sobtae s e ssnnsesanne

. Conveyance is given pursuant 1o the federal BanKrupICY ACT .......iiiiiiiiiiiriitiie ittt e e enee e s e e e s s ssessastaessesssannnennss

Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or

the granting of an option to purchase real property, without the use or occupancy of such property ........cccccoovvecciiinnniccecneeenneen.

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock

in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an

individual residential COOPEFrative GPANTMENT ... ..o ettt ettt s e et e e ssreeeea s bb e e e s eatrcarssssbeaeeesstaaasssbreesesterenasreesns

Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(e) (attach documents

1] oY ool g t/aTe B el g el T 1 ) U U O U

(N I O IO 7

O 0O 4gf

L]

*The total tax (from Part I, line 6 and Part I, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable

to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan,
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return
and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return

Processing, PO Box 5045, Albany NY 12205-5045.
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Compilete the following only if the interest being transferred is a fee simple interest.
| (we) certify that: (check the appropriate box)

1. D The real property being sold or transferred is not subject to an outstanding credit line mortgage.

2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.

D The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

D Other (attach detailed explanation).

3. D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

D A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4, D The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City but not in Richmond County, make check payable to the NYC Department of Finance.)

Signature (both/thﬁgrantor(s) and grantee(s)-must sign)

Vice President/CFO y = Chairman
Grantor signature Title & ‘ Grantee signature \ Title

David J. Pida William M. Ryan -
Grantor signature Title Grantee signature Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance,
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part ii, and check the second box
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom.

Part I - New York State residents

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommodate all resident transferors/sellers.

Certification of resident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was
a resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the
sale or transfer of this real property or cooperative unit.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of
recording a deed.

Part II - Nonresidents of New York State

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584)

but are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c),
check the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that
transferor(s)/seller(s) is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident
transferor/seller who qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please
photocopy this Schedule D and submit as many schedules as necessary to accommodate all nonresident transferors/sellers.

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on page 1 of Form TP-584-1.

Exemption for nonresident transferor{s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,
section 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor’s/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121) from = to 5 (see instructions).
ate ate

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National
Mortgage Association, or a private mortgage insurance company.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

Signature Print full name Date




BILL OF SALE TO AGENCY

RAPID RESPONSE MONITORING SERVICES INCORPORATED, a New York
State business corporation, with an address at 400 West Division Street, Syracuse, New York
13204 (the “Company”), for the consideration of One Dollar ($1.00), cash in hand paid, and other
good and valuable consideration received by the Company from the City of Syracuse Industrial
Development Agency, a public benefit corporation organized and existing pursuant to the laws of
the State of New York (the "Agency"), having its office at 333 West Washington Street, Suite 130,
Syracuse, New York 13202, the receipt of which is hereby acknowledged by the Company, hereby
sells, transfers, and delivers unto the Agency, its successors and assigns, all those materials,
machinery, equipment, fixtures and furnishings now owned or hereafter acquired by the Company
in connection with the Project Facility, as described in the Agency Lease entered between the
Agency and the Company dated as of October 1, 2014 (the “Agency Lease”), and as listed on
“Exhibit A attached hereto.

TO HAVE AND HOLD the same unto the Agency, its successors and assigns, forever.

The Company hereby represents and warrants that it is the true and lawful owner of the
personal property being conveyed hereby, that all of the foregoing are free and clear of all liens,
security interests, and encumbrances, except for Permitted Encumbrances, as defined in the
Agency Lease, and that the Company has the right to sell the same as aforesaid; and the Company
covenants that it will warrant and defend title to the same for the benefit of the Agency and its
successors and assigns against the claims and demands of all persons.

IN WITNESS WHEREQF, the Company has caused this instrus 5 be executed by its
duly authorized representative on the date indicated beneath the sigriature of such representative
and dated as of the 1 day of October, 2014.

RAPID
SERVI

PONSE MONITORING
S INCORPORATED

By: [ <

David J. Pida, \@/CFO

8438268.1



EXHIBIT “A”

DESCRIPTION OF THE EQUIPMENT

All articles of personal property, all machinery, apparatus, equipment, appliances, floor
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature
whatsoever and all appurtenances acquired by Rapid Response Monitoring Services Incorporated
(the “Company”) now or hereafter attached to, contained in or used or acquired in connection with
the Land (as defined in the Agency Lease) and/or the Project Facility (as defined in the Agency
Lease) or placed on any part thereof, though not attached thereto, including, but not limited to,
pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, call systems, stoves, ranges, refrigerators and other lunch room/kitchen facilities,
rugs, movable partitions, cleaning equipment, maintenance equipment, shelving, flagpoles, signs,
waste containers, outdoor benches, drapes, blinds and accessories, sprinkler systems and other fire
prevention and extinguishing apparatus aid materials, motors, machinery; and together with any
and all products of any of the above, all substitutions, replacements, additions or accessions
therefor, and any and all cash proceeds or non-cash proceeds realized from the sale, transfer or
conversion of any of the above.

8438268.1
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

AND

RAPID RESPONSE MONITORING SERVICES INCORPORATED

AGENCY LEASE AGREEMENT

DATED AS OF OCTOBER 1, 2014
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AGENCY LEASE AGREEMENT

THIS AGENCY LEASE AGREEMENT, dated as of October 1, 2014 (the “Agency
Lease”), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT
AGENCY, a body corporate and politic and a public instrumentality of the State of New York,
having its office at 333 West Washington Street, Suite 130, Syracuse, New York 13202 (the
“Agency”), and RAPID RESPONSE MONITORING SERVICES INCORPORATED, a
New York business corporation having its office at 400 West Division Street, Syracuse, New
York 13204 (the “Company”).

Capitalized terms used herein and not otherwise defined
shall have the meaning set forth in the Schedule of Definitions
attached to this Agency Lease at Schedule “C.”

WITNESSETH:

WHEREAS, the Agency is authorized and empowered by Title I of Article 18-A of the
General Municipal Law of the State of New York (the "State"), as amended, together with
Chapter 641 of the Laws of 1979 of the State of New York, as amended from time to time
(collectively, the “Acf”), to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of industrial,
manufacturing, warehousing, commercial, research and recreation facilities, including industrial
pollution control facilities, railroad facilities and certain horse racing facilities, for the purpose of
promoting, attracting, encouraging and developing recreation and economically sound commerce
and industry to advance the job opportunities, health, general prosperity and economic welfare of
the people of the State, to improve their recreation opportunities, prosperity and standard of
living, and to prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act, among other things, to: (i) make contracts and leases, and to execute such
documents as necessary or convenient, with a public or private person, firm, partnership, or
corporation; (ii) to acquire, construct, reconstruct, lease, improve, maintain, equip or furnish one
or more projects (as defined in the Act); and (iii) to sell, lease and otherwise dispose of any such
property; and

WHEREAS, the Agency, by resolutions adopted on July 17, 2012 and April 23, 2014,
agreed, at the request of the Company to undertake a project (the “Project”) consisting of:
(A)(i) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land™); (ii) the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility”); (ii1) the acquisition and
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installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”);, (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee
as an agent of the- Agency in connection with the acquisition, construction, renovation and
equipping of the Project Facility; and (D) the lease of the Land and Project Facility by the
Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment
pursuant to a Bill of Sale from the Company; and the sublease of the Project Facility back to the
Company pursuant to a sublease agreement; and

WHEREAS, the Agency proposes to assist the Company’s acquisition, construction,
renovation and equipping of the Project Facility and grant the Financial Assistance to the Project
by, among other things, (1) accepting a leasehold interest in the Land and Facility from the
Company and a fee interest in the Equipment; and (2) subleasing the Project Facility to the
Company pursuant to this Agency Lease; and

WHEREAS, the Company has a valid fee interest in the Land and Facility and has leased
the Land and the Facility to the Agency pursuant to the Company Lease Agreement dated as of
October 1, 2014 (the “Company Lease”); and

WHEREAS, the Company has conveyed title to the Equipment to the Agency pursuant to
the Bill of Sale; and

WHEREAS, the Agency now proposes to sublease the Project Facility to the Company
pursuant to the terms and conditions herein set forth; and

WHEREAS, all things necessary to constitute this Agency Lease a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution, and delivery of this Agency Lease have, in all respects,
been duly authorized;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto hereby formally covenant, agree, and bind themselves as
follows, to wit:

ARTICLE 1
DEFINITIONS
1.1 DEFINITIONS.

For all purposes of this Agency Lease and any agreement supplemental thereto,
all defined terms indicated by the capitalization of the first letter of such term shall have the
meanings specified in the Table of Definitions attached hereto as Exhibit “C” except as
otherwise expressly defined herein or the context hereof otherwise requires.
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1.2 INTERPRETATION.

In this Agency Lease, unless the context otherwise requires:

(a) The terms “hereby,” “hereof,” “herein,” “hereunder,” and any similar
terms as used in this Agency Lease refer to this Agency Lease; the term “heretofore” shall mean
before and the term “hereafter” shall mean after the date of this Agency Lease;

(b) Words of masculine gender shall mean and include correlative words of
feminine and neuter genders, and words importing the singular number shall mean and include
the plural number and vice versa; and

(©) Any certificates, letters, or opinions required to be given pursuant to this
Agency Lease shall mean a signed document attesting to or acknowledging the circumstances,
representations, opinions of law, or other matters therein stated or set forth or setting forth
matters to be determined pursuant to this Agency Lease.

ARTICLE II
REPRESENTATIONS AND COVENANTS
2.1 REPRESENTATIONS OF THE AGENCY.

The Agency makes the following representations to the Company as the basis for
the undertakings on its part herein contained:

(a) The Agency is duly established under the provisions of the Act and has the
power to enter into this Agency Lease and to carry out its obligations hereunder. Based upon the
representations of the Company as to the utilization of the Project Facility, the Project Facility
will constitute a “project,” as such quoted term is defined in the Act. By proper official action,
the Agency has been duly authorized to execute, deliver, and perform this Agency Lease and the
other Agency Documents.

(b) Neither the execution and delivery of this Agency Lease, the
consummation of the transactions contemplated thereby, nor the fulfillment of or compliance
with the provisions of this Agency Lease and the other Agency Documents by the Agency will
conflict with or result in a breach by the Agency of any of the terms, conditions, or provisions of
the Act, the By-Laws of the Agency, or any order, judgment, restriction, agreement, or
instrument to which the Agency is a party or by which it is bound or will constitute a default by
the Agency under any of the foregoing.

(c) This Agency Lease and the other Agency Documents constitute, or upon

their execution and delivery in accordance with the terms thereof will constitute, valid and
legally binding obligations of the Agency, enforceable in accordance with their respective terms.
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2.2 REPRESENTATIONS AND COVENANTS OF THE COMPANY.

The Company acknowledges, represents, warrants and covenants to the Agency as
follows:

(a) The Company is a business corporation, duly organized, validly existing
and in good standing under the laws of the State of New York, has the power to enter into this
Agency Lease and the other Company Documents and to carry out its obligations hereunder and
thereunder, and has duly authorized the execution, delivery, and performance of this Agency
Lease and the other Company Documents.

(b) This Agency Lease and the other Company Documents constitute, or upon
their execution and delivery in accordance with the terms thereof will constitute, valid and
legally binding obligations of the Company, enforceable in accordance with their respective
terms.

(c) The Company has a valid and enforceable interest in the Project Facility
and is the present fee owner of the Project Facility and shall remain the fee owner of the Project
Facility for the term of this Company Lease unless otherwise consented to in writing by the
Agency.

(d) Neither the execution and delivery of this Agency Lease and the other
Company Documents, the consummation of the transactions contemplated thereby, nor the
fulfillment of or compliance with the provisions thereof will:

(1) Result in a breach of, or conflict with any term or provision in, the
Company’s Certificate of Incorporation and By-Laws;

(2) Require consent under (which has not been heretofore received) or
result in a breach of or default under any credit agreement, indenture, purchase agreement,
mortgage, deed of trust, commitment, guaranty or other agreement or instrument to which the
Company is a party or by which the Company or any of its property may be bound or affected; or

(3) Conflict with or violate any existing law, rule, regulation,
judgment, order, writ, injunction, or decree of any Governmental Authority or court (domestic or
foreign) having jurisdiction over the Company or any of the property of the Company.

(e) The providing of Financial Assistance to the Project by the Agency:

(1) Has been an important consideration in the Company’s decision to
acquire, renovate, construct and equip the Project Facility in the City of Syracuse;

(2) Will not result in the removal of an industrial or manufacturing
plant or commercial activity of any Project Facility occupant from one area of the State to
another area of the State or in the abandonment of one or more plants or facilities of any user,
occupant, or proposed user or occupant of the Project Facility located within the State, except as
permitted by the Act; and
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(3) Will preserve or increase the overall number of permanent, private
sector jobs in the State and the City.

® So long as the Agency holds a leasehold interest in the Project Facility, the
Project Facility is and will continue to be a “project” (as such quoted term is defined in the Act),
and the Company will not take any action (or omit to take any action required by the Company
Documents or which the Agency, together with Agency’s counsel, advise the Company in
writing should be taken), or allow any action to be taken, which action (or omission) would in
any way cause the Project Facility not to constitute a “project” (as such quoted term is defined in
the Act).

(2) The Company shall cause all notices as required by law to be given and
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and
requirements of all Governmental Authorities applying to or affecting the construction,
reconstruction, equipping and operation of the Project Facility (the applicability of such laws,
ordinances, rules, and regulations to be determined both as if the Agency were the owner of the
Project Facility and as if the Company, were the owner of the Project Facility), and the Company
will defend and save the Agency and its officers, members, agents (other than the Company), and
employees harmless from all fines and penalties due to failure to comply therewith.

(h) The Company understands and agrees that it is the preference of the
Agency that the Company provide opportunities for the purchase of goods and services from: (i)
business enterprises located in the City; (ii) certified minority and or women-owned business
enterprises; and (iii) business enterprises that employ residents of the City. The Company
further understands and acknowledges that consideration will be given by the Agency to the
Company’s efforts to comply, and compliance, with this objective at any time an extension of
benefits is sought or involvement by the Agency with the Project is requested by the Company.

(i) The Agency’s undertaking of the Project and the provision of Financial
Assistance for the Project will not have a significant impact on the environment within the
meaning of SEQRA.

(). The acquisition, construction, renovation and equipping of the Project
Facility will promote employment opportunities and help prevent economic deterioration in the
City by the creation and/or preservation of both full and part-time jobs.

(k) The Company has, or will have as of the first date of construction,
renovation and equipping, all then necessary permits, licenses, and governmental approvals and
consents (collectively, “Approvals™) for the construction, renovation and equipping of the
Project Facility and has or will have such Approvals for each phase of construction, renovation
and equipping of the Project Facility.

D The Company will not sublease the whole or any portion of the Project
Facility for an unlawful purpose.

(m)  No part of the Project Facility will be located outside of the City.

-5-
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(n) The Company shall perform, or cause to be performed, for and on behalf
of the Agency, each and every obligation of the Agency (which is within the control of the
Company) under and pursuant to this Agency Lease, the Company Lease and the other Company
Documents and shall defend, indemnify, and hold harmless the Agency and its members,
officers, agents (other than the Company), servants, and employees from and against every
expense, liability, or claim arising out of the failure of the Company to fulfill its obligations
under the provisions of this Section 2.2.

(0) The Company agrees that except as is otherwise provided by collective
bargaining contracts or agreements applicable to the Project, new employment opportunities
created as a result of the Project shall be listed with the New York State Department of Labor
Community Services Division, and with the administrative entity of the service delivery area
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project is
located. The Company further agrees that except as is otherwise provided by collective bargaining
contracts or agreements applicable to the Project, it will first consider persons eligible to participate
in the Federal Job Training Partnership (P.L. No. 97-300) programs who shall be referred by
administrative entities of service delivery areas created pursuant to such act or by the Community
Services Division of the Department of Labor for such new employment opportunities.

Q) The Company shall provide to the Agency any and all documentation or
information requested by the Agency so that the Agency can comply with all of its reporting
requirements under the Act.

(r) As a condition precedent to receiving or benefiting from any State sales
and use tax exemption benefits, the Company acknowledges and agrees to all terms and
conditions of Section 875(3) of the Act. Section 875(3) of the Act is herein incorporated by
reference. As part of such conditions precedent:

(1) The Company shall not take any State or local Sales and Use Tax exemptions
(collectively, the “Exemptions™) to which it is not entitled, which are in excess of the amount
authorized by the Agency in reliance on the Company’s Application or which are for property or
services not authorized.

(2) The Company shall comply with all material terms and conditions to use property
or services in the manner required by the Agency Documents.

(3) The Company shall cooperate with the Agency in the Agency’s efforts to recover,
recapture, receive or otherwise obtain from the Company any Recapture Amount (as defined in
Section 8.12(g) hereof), and shall, upon the Agency’s request, promptly pay to the Agency any
Recapture Amount, together with any interest or penalties thereon imposed by the Agency or by
operation of law or by judicial order or otherwise, as provided in Section 8.12(g) hereof. The
Company acknowledges and agrees that the failure of the Company to promptly pay such
Recapture Amount to the Agency will be grounds for the State Commissioner of Taxation and
Finance to collect sales and use taxes from the Company under Article 28 of the State Tax Law,
together with interest and penalties.
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(s) The amount of State and local sales and use tax benefits comprising the
Financial Assistance approved by the Agency shall not exceed $602,400.

ARTICLE III
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY
31 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY.

The Company has conveyed to the Agency, pursuant to the Company Lease, a
leasehold interest in the Land and Facility, as more fully described in Exhibit “A” attached
hereto, and any improvements now or hereafter constructed and installed thereon, subject to
Permitted Encumbrances and pursuant to the Bill of Sale, all its right, title and an interest in the
Equipment via a Bill of Sale, as more fully described in Exhibit “B” attached hereto. Under this
Agency Lease, the Agency will convey, or will cause to be conveyed, to the Company, a
subleasehold interest in the Project Facility subject to Permitted Encumbrances, and exclusive of
the Agency’s Unassigned Rights.

3.2 USE OF PROJECT FACILITY.

Subsequent to the Closing Date, the Company shall be entitled to use the Project
Facility in any manner not otherwise prohibited by this Agency Lease, the Company Lease and
other Company Documents, provided that such use causes the Project Facility to qualify or
continue to qualify as a “project” under the Act.

ARTICLE IV
CONSTRUCTION AND EQUIPPING OF THE PROJECT
4.1 CONSTRUCTION AND EQUIPPING OF THE PROJECT FACILITY.

(a) The Company shall promptly construct, renovate and equip the Project
Facility, all in accordance with the Plans and Specifications. Unless a written waiver is first
obtained from the Agency, the Company and its Additional Agents (as defined herein), shall
utilize local labor, contractors and suppliers for the construction, renovation and equipping of the
Project Facility. For purposes of this Agency Lease, and in particular this Section 4.1, the term
“local” shall mean Onondaga, Oswego, Madison, Cayuga, Cortland and Oneida Counties.
Failure to comply with the local labor requirements of this Section 4.1 (“Local Labor
Requirements”) may result in the revocation or recapture of benefits provided/approved to the
Project by the Agency. The Company further agrees to complete and supply the Agency with
the “Contract Status Report”, the form of which is attached hereto at Exhibit “D”, within sixty
days from the date hereof and then quarterly thereafter (starting the first quarter following the
initial sixty (60) day period).

(b) The Agency hereby confirms the appointment of the Company as its true
and lawful agent to perform under the following authority in compliance with the terms,
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purposes, and intent of this Agency Lease and the other Company Documents, and the Company
hereby accepts such appointment:

(1) To construct, renovate and equip the Project Facility, and to
acquire the Equipment in accordance with the terms hereof;

(2) To make, execute, acknowledge, and deliver any contracts, orders,
receipts, writings, and instructions with any other Persons and, in general, to do all things which
may be requisite or proper, all for the construction and equipping of the Project Facility with the
same powers and with the same validity as the Agency could do if acting in its own behalf,
provided that the Agency shall have no liability for the payment of any sums due thereunder;

(3) To pay all fees, costs, and expenses incurred in the construction,
renovation and equipping of the Project Facility from funds made available therefor from the
funds of the Company; and

4) To ask, demand, sue for, levy, recover, and receive all such sums
of money, debts, dues, and other demands whatsoever which may be due, owing, and payable to
the Agency under the terms of any contract, order, receipt, or writing in connection with the
construction and equipping of the Project Facility and to enforce the provisions of any contract,
agreement, obligation, bond, or other performance security.

() The Agency shall enter into, and accept the assignment of, such contracts
as the Company may request in order to effectuate the purposes of this Section 4.1, provided,
however, that the Agency shall have no liability for the payment of any sums due thereunder.

(d) The Company has given, or will give or cause to be given, all notices and
have complied, or will comply or cause compliance with, all laws, ordinances, rules, regulations,
and requirements of all Governmental Authorities applying to or affecting the conduct of work
on the Project Facility (the applicability of such laws, ordinances, rules, and regulations to be
determined both as if the Agency were the owner of the Project Facility and as if the Company
were the owner of the Project Facility), and the Company will defend, indemnify, and save the
Agency and its officers, members, agents, servants, and employees harmless from all fines and
penalties due to failure to comply therewith. All permits and licenses necessary for the
prosecution of work on the Project Facility shall be procured promptly by the Company.

(e) The Company understands and agrees that it is the preference of the
Agency that the Company provide opportunities for the purchase of goods and services relative
to the Project from: (i) business enterprises located in the City; (ii) certified minority and/or
women-owned business enterprises; and (iii) business enterprises that employ residents of the
City. Consideration will be given by the Agency to the Company’s efforts to comply, and
compliance, with this objective at any time an extension of benefits is requested, or further
involvement by the Agency with the Project is requested by the Company.
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4.2 COMPLETION OF PROJECT FACILITY.

(a) The Company will proceed with due diligence to acquire, construct,
reconstruct and equip the Project Facility. Completion of the acquisition, construction,
renovation and equipping of the Project Facility shall be evidenced by a certificate signed by an
Authorized Representative of the Company and approved by the Agency, stating:

(1) The date of such completion;

(2) That all labor, services, materials, and supplies used therefor and
all costs and expenses in connection therewith have been paid;

(3) That the Company has good and wvalid title to all Property
constituting the Project Facility subject to the interest of the Agency therein and to this
Agency Lease, the Company Lease and the Bill of Sale; and

4) That the Project Facility is ready for occupancy, use and operation
for its intended purposes.

(b) Notwithstanding the foregoing, such certificate may state that (1) it is
given without prejudice to any rights of the Company against third parties which exist at the date
of such certificate or which may subsequently come into being; (2) it is given only for the
purposes of this Section 4.2; and (3) no Person other than the Agency may benefit therefrom.

(c) Such certificate shall be accompanied by (1) copy of a certificate of
occupancy, if required, and any and all permissions, licenses, or consents required of
Governmental Authorities for the occupancy, operation, and use of the Project Facility for its
intended purposes; and (2) Lien releases from the Company’s contractor and any subcontractors
under a contract with a price in excess of $100,000.

4.3 COSTS OF COMPLETION PAID BY COMPANY.

(a) The Company agrees to complete the Project and to pay in full all costs of
the construction, reconstruction and equipping of the Project Facility.

(b) No payment by the Company pursuant to this Section 4.3 shall entitle the
Company to any diminution or abatement of any amounts payable by the Company under this
Agency Lease.

44 REMEDIES TO BE PURSUED AGAINST CONTRACTORS,
SUBCONTRACTORS, MATERIALMEN AND THEIR SURETIES.

In the event of a default by any contractor, subcontractor, materialman or
Additional Agent (as defined herein) under any contract made by them in connection with
construction, reconstruction and equipping of the Project Facility or in the event of a breach of
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warranty or other liability with respect to any materials, workmanship, or performance guaranty,
the Company shall proceed, either separately or in conjunction with others, to exhaust the
remedies of the Company against the contractor, subcontractor, materialman, or Additional
Agent so in default and against each surety for the performance of such contract. The Company
may prosecute or defend any action or proceeding or take any other action involving any such
contractor, subcontractor, materialman, Additional Agent or surety which the Company deems
reasonably necessary. The Company shall advise the Agency of any actions or proceedings
taken hereunder. No such suit shall relieve the Company of any of its obligations under this
Agency Lease and the other Company Documents.

4.5 COOPERATION IN EXECUTION OF ADDITIONAL MORTGAGES AND
MODIFICATIONS OF MORTGAGES.

The Agency agrees, upon written request of an Authorized Representative of the
Company and subject to the provisions of the Act, to use its commercially reasonable efforts to
execute and deliver one or more Mortgages and such additional instruments and documents as
may be requested by the Company and approved by counsel to the Agency and as may be
required in connection with the Company’s financing or refinancing for the costs of construction,
renovation and equipping of the Project Facility, provided that:

(a) No Event of Default under this Agency Lease, the Company Lease, the
PILOT Agreement or the Mortgage shall have occurred and be continuing; and

(b) The execution and delivery of such documents by the Agency (i) is
permitted by law in effect at the time; and (i1) will serve the public purposes of the Act; and

() The Company will be responsible for and shall pay, from the proceeds
thereof or otherwise, the Agency’s fee and the costs and expenses of the Agency incidental to
such additional financing, refinancing or modification thereof, including without limitation the
reasonable attorneys’ fees of the Agency; and

(d) The documents to be signed by the Agency shall contain the provisions set
forth in Sections 8.2 and 11.11 hereof, and shall not impose any duties or obligations upon the
Agency except as may be acceptable to the Agency.

ARTICLE V
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS
5.1 AGREEMENT TO LEASE PROJECT FACILITY.

In consideration of the Company’s covenant herein to make rental payments, and
the other covenants of the Company contained herein, including the covenant to make additional
rent and other payments required hereby, the Agency hereby agrees to lease to the Company, and
the Company hereby agrees to lease from the Agency, the Project Facility for and during the
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term provided herein and upon and subject to the terms and conditions herein set forth and
subject to Permitted Encumbrances.

The Agency's acceptance of the leasehold interest in and to the Land and Facility
pursuant to the Company Lease, and its acquisition of an interest in the Equipment pursuant to
the Bill of Sale, and the holding of said interests were effected and performed solely at the
request of the Company pursuant to the requirements of the Act. The Agency hereby transfers
and conveys all of its beneficial and equitable interests, if any, in the Project Facility to the
Company, except for its Unassigned Rights. As a result, the parties hereby acknowledge and
agree that subject to the terms and conditions of this Agency Lease, the Company has all of the
equitable and beneficial ownership and other interest in the Project Facility (except for the
Unassigned Rights), and will have all the equitable and beneficial ownership and other interest in
the Project Facility (except for the Unassigned Rights), such that the Company, and not the
Agency, shall have an:

(1) unconditional obligation to bear the economic risk of depreciation
and diminution in value of the Project Facility due to obsolescence or exhaustion, and shall bear
the risk of loss if the Project Facility is destroyed or damaged;

(11) unconditional obligation to keep the Project Facility in good
condition and repair;

(ii1)  unconditional and exclusive right to the possession of the Project
Facility, and shall have sole control of and responsibility for the Project Facility;

(iv)  unconditional obligation to maintain insurance coverage on, and
such reserves with respect to, the Project Facility as may be required by the Company, the
Agency and any Mortgagee with respect to the Project;

(V) unconditional obligation to pay all taxes levied on, or payments in
lieu thereof, and assessments made with respect to, the Project Facility;

(vi)  subject to the Unassigned Rights, unconditional and exclusive right
to receive rental and any other income and other benefits of the Project Facility and from the
operation of the Project;

(vii)  unconditional obligation to pay for all of the capital investment in
the Project Facility;

(viii) unconditional obligation to bear all expenses and burdens of the
Project Facility and to pay for all maintenance and operating costs in connection with the Project
Facility; and

(ix)  unconditional and exclusive right to include all income earned
from the operation of the Project Facility and claim all deductions and credits generated with
respect to the Project Facility on its annual federal, state and local tax returns.
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5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL.

(a) The term of this Agency Lease shall commence on the date hereof and
continue in full force and effect until June 30, 2025, unless earlier terminated as provided herein.

(b) The Company hereby irrevocably designates the Agency as its attorney-in-
fact, coupled with an interest, for the purpose of executing, delivering and recording terminations
of leases and bill of sale together with any other documents therewith and to take such other and
further actions reasonably necessary to confirm the termination of the Agency’s interest in the
Project.

() The Company shall have the option, at any time during the term of this
Agency Lease, to terminate this Agency Lease. In the event that the Company shall exercise its
option to terminate this Agency Lease pursuant to this Section 5.2(b), the Company shall file
with the Agency a certificate stating the Company’s intention to do so pursuant to this
Section 5.2(b) and to comply with the requirements set forth in Section 5.2(c) hereof.

(d) As a condition to the effectiveness of the Company’s exercise of its right
to early termination, the following payments shall be made:

(D To the Agency: an amount certified by the Agency as sufficient to
pay all unpaid fees and expenses of the Agency incurred under this Agency Lease and the
Company Lease and the PILOT Agreement (including, but not limited to those in connection
with the early termination of this Agency Lease); and

(2) To the Appropriate Person: an amount sufficient to pay all other
fees, expenses or charges, if any, then due and payable under this Agency Lease and the other
Agency Documents.

(e) The certificate required to be filed pursuant to Section 5.2(b), setting forth
the provision thereof permitting early termination of this Agency Lease shall also specify the
date upon which the payments pursuant to subdivision (¢) of this Section 5.2 shall be made,
which date shall not be less than thirty (30) nor more than sixty (60) days from the date such
certificate is filed with the Agency.

® Contemporaneously with the termination of this Agency Lease in
accordance with Sections 5.1 or 5.2 hereof, the Agency shall transfer, and the Company shall
accept, all of the Agency’s right, title and interest in the Project Facility, including the
Equipment, for a purchase price of One Dollar ($1.00) plus the payment of all other sums due
hereunder. Contemporaneously with the termination of this Agency Lease, the Company Lease
and the PILOT Agreement shall terminate.

(2) The Agency shall, upon payment by the Company of the amounts pursuant
hereto and to Sections 5.2(d) above and Section 5.3, deliver to the Company all documents
furnished to the Agency by the Company, or prepared by the Agency at the request of and at the
sole expense of the Company, and reasonably necessary to evidence termination of the Company
Lease and the Agency Lease, including, but not limited to, lease terminations and a bill of sale
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from the Agency with respect to its interest in the Equipment, without representation or
warranty, subject to the following: (1) any Liens to which such Project Facility was subject when
conveyed to the Agency, (2) any Liens created at the request of the Company or to the creation
of which the Company consented or in the creation of which the Company acquiesced, (3) any
Permitted Encumbrances, and (4) any Liens resulting from the failure of the Company to
perform or observe any of the agreements on its part contained in this Agency Lease.

(h) The obligation of the Agency under this Section 5.2 to convey the Project
Facility to the Company will be subject to: (i) there being no Event of Default existing hereunder
or under any payment in lieu of tax agreement now or hereafter entered into with respect to all or
any portion of the Project Facility or under any other Company Documents, or any other event
which would, but for the passage of time or the giving of notice, or both, be such an Event of
Default; and (i1) the Company’s payment of all expenses, fees and taxes, if any, applicable to or
arising from such transfer.

53 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE.

(a) The Company shall pay basic rental payments for the Project Facility
consisting of (i) to the Agency in an amount sufficient to pay any the sums due under the PILOT
Agreement at the times and in the manner provided for therein, and an amount sufficient to pay
any and all other amounts due hereunder; and (ii) to the Mortgagee, an amount equal to the debt
service and other amounts becoming due and payable under the Mortgage and the indebtedness
secured thereby on the due date thereof.

(b) The Company shall pay to the Agency, as additional rent, within ten (10)
days after the receipt of a demand therefor from the Agency, any annual administrative fees of
the Agency, the sum of the reasonable fees, costs and expenses of the Agency and the officers,
members, agents, and employees thereof incurred by the reason of the Agency’s sublease or
(sub)sublease of the Project Facility or in connection with the carrying out of the Agency’s
duties and obligations under this Agency Lease, the Company Lease or any of the other Agency
Documents and any other fee or expense of the Agency with respect to the Project Facility, or
any of the other Agency Documents, the payment of which is not otherwise provided for under
this Agency Lease, including, without limitation, reasonable fees and disbursements of Agency
counsel, including fees and expenses incurred in connection with the Agency’s enforcement of
any rights hereunder or incurred after the occurrence and during the continuance of an Event of
Default, in connection with any waiver, consent, modification or amendment to this Agency
Lease or any other Agency Document that may be requested by the Company, or, in connection
with any action by the Agency at the request of or on behalf of the Company hereunder or under
any other Agency Document. Any additional rent not received within ten (10) business days
after demand shall accrue interest after the expiration of such ten days at a rate of ten percent
(10%) per annum or the highest rate permitted by law, whichever is less.

(©) The administrative fee payable by the Company to the Agency in
conjunction with this Project and the Agency’s granting of Financial Assistance, and all
outstanding counsel fees and costs shall be paid at closing.
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(d) The Company agrees to make the above-mentioned payments, without any
further notice, in lawful money of the United States of America as, at the time of payment, shall
be legal tender for the payment of public and private debts. In the event that the Company shall
fail to make or cause to be made any of the payments required under this Agency Lease, the item
or installment not so paid shall continue as an obligation of the Company until such item or
installment is paid in full.

54  NATURE OF OBLIGATIONS OF COMPANY HEREUNDER.

(a) The obligations of the Company to make the payments required by this
Agency Lease and to perform and observe any and all of the other covenants and agreements on
its part contained herein are general obligations of the Company and are absolute and
unconditional irrespective of any defense or any rights of set-off, recoupment, or counterclaim it
may otherwise have against the Agency. The Company agrees that it will not suspend,
discontinue, or abate any payment required by, or fail to observe any of its other covenants or
agreements contained in this Agency Lease or terminate this Agency Lease, except as provided
in Section 5.2 hereof, at any time prior to the completion for any cause whatsoever, including,
without limiting the generality of the foregoing, failure to complete the construction,
reconstruction, renovation and equipping of the Project Facility, any defect in the title, design,
operation, merchantability, fitness, or condition of the Project Facility, or any part thereof, or in
the suitability of the Project Facility, or any part thereof, for the Company’s purposes or needs,
or failure of consideration for, destruction of or damage to, or Condemnation of title to, or the
use of all or any part of the Project Facility, any change in the tax or other laws of the United
States of America or of the State of New York, or any political subdivision thereof, or any failure
of the Agency to perform and observe any agreement, whether express or implied, or any duty,
liability or obligation arising out of or in connection with this Agency Lease or the Company
Lease.

(b) Nothing contained in this Section 5.4 shall be construed to release the
Agency from the performance of any of the agreements on its part contained in this Agency
Lease or the Company Lease, and in the event the Agency should fail to perform any such
agreement, the Company may institute such action against the Agency as the Company may
deem necessary to compel performance (subject to the provisions of Section 11.11).

ARTICLE VI
MAINTENANCE, MODIFICATIONS, TAXES, AND INSURANCE
6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY.

The Company shall:

(a) Keep the Project Facility in good condition and repair and preserve the
same against waste, loss, damage and depreciation, ordinary wear and tear excepted;
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(b) Make all necessary repairs and replacements to the Project Facility or any
part thereof (whether ordinary or extraordinary, structural, or non-structural, foreseen or
unforeseen) which is damaged, destroyed, or condemned; and

() Operate the Project Facility in a sound and economic manner in general
accordance with the Project pro-forma statements Company previously provided to the Agency.

6.2 TAXES, ASSESSMENTS, AND UTILITY CHARGES.

(a) The Company shall pay as the same respectively become due:

(D) Any and all taxes and governmental charges of any kind,
whatsoever which may at any time be lawfully assessed or levied against or with respect to the
Project Facility;

(2) All utility and other charges, including “service charges,” incurred
or imposed for the operation, maintenance, use, occupancy, upkeep, and improvement of the
Project Facility, the non-payment of which would create, or entitle the obligee to impose, a Lien
on the Project Facility;

3) All assessments and charges of any kind whatsoever lawfully made
by any Governmental Authority for public improvements; and

4) Any and all taxes, if applicable, or payments in lieu of taxes
required to be made to the Agency under the terms of the PILOT Agreement or any other
agreement with respect thereto.

(b) Subject to the terms of any payment in lieu of taxes agreement, the
Company may in good faith actively contest any such taxes, assessments, and other charges,
provided that (1) the Company shall have first notified the Agency of such contest; (2) no Event
of Default under this Agency Lease or any of the other Company Documents shall have occurred
and be continuing; and (3) the Company shall have set aside adequate reserves for any such
taxes, assessments, and other charges. If the Company demonstrates to the satisfaction of the
Agency and certifies to the Agency by delivery of a written certificate, that the non-payment of
any such items will not endanger any part of the Project Facility or subject the Project Facility, or
any part thereof, to loss or forfeiture, the Company may permit the taxes, assessments, and other
charges so contested to remain unpaid during the period of such contest and any appeal
therefrom. Otherwise, such taxes, assessments, or charges shall be paid promptly by the
Company or secured by the Company’s posting a bond in form and substance satisfactory to the
Agency.

6.3 INSURANCE REQUIRED.

During the term of this Agency Lease, the Company shall maintain or cause to be
maintained insurance with respect to the Project Facility against such risks and for such amounts
as are customarily insured against by businesses of like size and type and as required of the
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Agency, paying (as the same becomes due and payable) all premiums with respect thereto,
including:

(a) Insurance against loss or damage by fire, lightning, and other casualties
customarily insured against (with a uniform standard extended coverage endorsement), such
insurance to be in an amount not less than the full replacement value of the completed Project
Facility, exclusive of footings and foundations, as determined by a recognized appraiser or
insurer selected by the Company.

(b) Workers® compensation insurance, disability benefits’ insurance, and each
other form of insurance which the Company is required by law to provide covering loss resulting
from injury, sickness, disability, or death of employees of the Company who are located at or
assigned to the Project Facility;

(© A policy of commercial general liability insurance with a $1,000,000
combined single limit for bodily injury including death and property damage, including but not
limited to, contractual liability under this Agency Lease and personal injury, with blanket excess
liability coverage in an amount not less than $2,000,000, covering the Project Facility and the
Company’s and the Agency’s use or occupancy thereof against all claims on account of bodily
injury or death and property damage occurring upon, in or about the Project Facility or in
connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all
appurtenant areas.

6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE.

All insurance required by Section 6.3 shall be with insurance companies of
recognized financial standing selected by the Company and licensed to write such insurance in
the State of New York. Such insurance may be written with deductible amounts comparable to
those on similar policies carried by other Persons engaged in businesses similar in size,
character, and other respects to those in which the Company are engaged. All policies
evidencing such insurance except the Workers’ Compensation policy shall name the Company as
insured and the Agency as an additional insured, as its interests may appear, and shall provide for
at least thirty (30) days’ prior written notice to the Agency of cancellation, reduction in policy
limits, or material change in coverage thereof. Certificates satisfactory in form and substance
evidencing all insurance required hereby shall be delivered to the Agency before the Closing
Date. The Company shall deliver or cause to be delivered to the Agency on or before the first
business day of each December thereafter a certificate dated not earlier than the immediately
preceding December 1 reciting that there is in full force and effect, with a term covering at least
the next succeeding calendar year, insurance in the amounts and of the types required by
Sections 6.3 and 6.4. The Company shall furnish to the Agency evidence that the policy has
been renewed or replaced or is no longer required by this Agency Lease each year throughout the
term of this Agency Lease.

All premiums with respect to the insurance required by Section 6.3 shall be paid
by the Company, provided, however, that, if the premiums are not timely paid, the Agency may
pay such premiums and the Company shall pay immediately upon demand all sums so expended
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by the Agency, together with interest at a rate of ten percent (10%) per annum or the highest rate
permitted by law, whichever is less.

6.5 APPLICATION OF NET PROCEEDS OF INSURANCE.

The Net Proceeds of the insurance carried pursuant to the provisions of
Section 6.3 shall be applied as follows:

(a) The Net Proceeds of the insurance required by subsection 6.3(a) shall be
paid and applied as provided in Section 7.1 hereof; and

(b) The Net Proceeds of the insurance required by subsections 6.3(b) and
6.3(c) shall be applied toward extinguishment or satisfaction of the liability with respect to which
such insurance proceeds may be paid.

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES..

The Company, the City and the Agency have entered into a PILOT Agreement
with respect to payments in lieu of real estate taxes.

ARTICLE VII
DAMAGE, DESTRUCTION, AND CONDEMNATION
7.1 DAMAGE OR DESTRUCTION.

(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest
in the Project Facility arising under or related to the Mortgage, whether by foreclosure or
otherwise and the Project Facility shall be damaged or destroyed, in whole or in part, then
insurance proceeds shall be paid in accordance with the relevant provisions of the Mortgage
regarding the distribution of such insurance proceeds, provided that there shall be no abatement
or reduction in amounts payable to the Agency hereunder. If the Mortgage shall not be in effect
and the Mortgagee shall have no interest in the Project Facility and the Project Facility shall be
damaged or destroyed, in whole or in part:

(D) There shall be no abatement or reduction in the amounts payable
by the Company under this Agency Lease or otherwise (whether or not the Project Facility is
replaced, repaired, rebuilt, or restored); and

(2) The Company shall promptly give notice thereof to the Agency;
and

3) Except as otherwise provided in subsections 7.1(b) and 7.1(c)
hereof, upon receipt of the insurance proceeds, the Company shall promptly replace, repair,
rebuild, or restore the Project Facility to substantially the same condition as existed prior to such
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damage or destruction, with such changes, alterations, and modifications as may be desired by
the Company and consented to in writing by the Agency, provided that such changes, alterations,
or modifications do not change the nature of the Project Facility, such that it does not constitute a
“project” (as such quoted term is defined in the Act); and in the event such Net Proceeds are not
sufficient to pay in full the costs of such replacement, repair, rebuilding, or restoration, the
Company shall nonetheless complete such work and shall pay from its own moneys that portion
of the costs thereof in excess of such Net Proceeds.

(b) If the Mortgage shall not be in effect and the Mortgagee shall have no
interest in the Project Facility, then notwithstanding anything to the contrary contained in
subsection 7.1(a), the Company shall not be obligated to replace, repair, rebuild, or restore the
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as
provided in subsection 7.1(a) if the Company shall notify the Agency that, in the Company’s sole
judgment, the Company does not deem it practical or desirable to replace, repair, rebuild, or
restore the Project Facility. In such event, the lesser of (1) the total amount of the Net Proceeds
collected under any and all policies of insurance covering the damage to or destruction of the
Project Facility, or (2) any other sums payable to the Agency pursuant to this Agency Lease and
the other Agency and Company Documents, shall be applied to the repayment of all amounts due
to the Agency under this Agency Lease, the Company Lease, the PILOT Agreement and other
Agency Documents. If the Net Proceeds collected under any and all policies of insurance are
less than the amount necessary to repay any and all amounts payable to the Agency, the
Company shall pay the difference between such amounts and the Net Proceeds of all such
insurance settlements so that any and all amounts payable under this Agency Lease, the
Company Lease, the PILOT Agreement and the other Agency Documents to the Agency shall be
paid in full. If all amounts due under this Agency Lease, the Company Lease, the Mortgage, the
PILOT Agreement and the other Agency Documents are paid in full.

(©) All amounts due under this Agency Lease, the Company Lease, the
Mortgage and the other Agency or Company Documents have been paid in full, all such Net
Proceeds or the balance thereof shall be paid to the Company for its purposes.

(d) The Company and the Mortgagee may adjust all claims under any policies
of insurance required by subsections 6.3(a) and 6.3(c) hereof with the prior written consent of the
Agency, which consent shall not be unreasonably withheld.

7.2 CONDEMNATION.

(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest
in the Project Facility arising under or related to the Mortgage, whether by foreclosure or
otherwise and title to, or the use of, all, substantially all or less than substantially all of the
Project Facility shall be taken by Condemnation, then Condemnation proceeds shall be paid in
accordance with the relevant provisions of the Mortgage regarding the distribution of such
Condemnation proceeds, provided that there shall be no abatement or reduction in amounts
payable to the Agency hereunder. If the Mortgage shall not be in effect and the Mortgagee shall
have no interest in the Project Facility and if title to, or the use of, less than substantially all of
the Project Facility shall be taken by Condemnation:
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(D There shall be no abatement or reduction in the amounts payable
by the Company under this Agency Lease or otherwise (whether or not the Project Facility is
restored); and

) The Company shall promptly give notice thereof to the Agency;
and

(3) Except as otherwise provided in subsections 7.2(b) and 7.2(c)
hereof, upon receipt of the Condemnation proceeds, the Company shall promptly restore the
Project Facility (excluding any part of the Project Facility taken by Condemnation) to
substantially the condition and value as an operating entity as existed prior to such
Condemnation; and the Company shall nonetheless complete such restoration and shall pay from
its own moneys that portion of the costs thereof in excess of such Net Proceeds.

(b) If the Mortgage shall not be in effect and the Mortgagee shall have no
interest in the Project Facility and if title to, or the use of, less than substantially all of the Project
Facility shall be taken by Condemnation, then notwithstanding anything to the contrary
contained in subsection 7.2(a), the Company shall not be obligated to restore the Project Facility,
and the Net Proceeds of any Condemnation award shall not be applied as provided in subsection
7.2(a) if the Company shall notify the Agency that, in the Company’s sole judgment, the
Company does not deem it practical or desirable to restore the Project Facility. In such event,
the lesser of (1) the Net Proceeds of any Condemnation award, or (2) the amount necessary to
pay the Agency pursuant to this Agency Lease, the Company Lease, the PILOT Agreement and
the other Agency Documents, shall be applied to payment of all amounts due to the Agency
under this Agency Lease, the Company Lease, the PILOT Agreement and other Agency
Documents. If the Net Proceeds of any Condemnation award are less than the amount necessary
to pay any and all amounts payable to the Agency, the Company shall pay the difference
between such amounts and the Net Proceeds of such Condemnation award so that any and all
amounts payable under this Agency Lease, the Company Lease, the PILOT Agreement and other
Agency Documents to the Agency shall be paid in full. If all amounts due under this Agency
Lease, the Company Lease, the PILOT Agreement, the Mortgage and the other Agency
Documents have been paid in full, all such Net Proceeds or the balance thereof shall be paid to
the Company for its purposes.

(c) The Company and the Mortgagee, if any, with the prior written consent of
the Agency (which consent shall not be unreasonably withheld), shall have sole control of any
Condemnation proceeding with respect to the Project Facility, or any part thereof, and may
negotiate the settlement of any such proceeding.

7.3  ADDITIONS TO PROJECT FACILITY.

All replacements, repairs, rebuilding, or restoration made pursuant to Sections 7.1
or 7.2 hereof, whether or not requiring the expenditure of the Company’s own moneys, shall
automatically become part of the Project Facility as if the same were specifically described
herein.
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ARTICLE VIII
SPECIAL COVENANTS

8.1 NO WARRANTY OF CONDITION OR SUITABILITY BY THE
AGENCY; ACCEPTANCE “AS IS.”

THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY, OR
FITNESS OF THE PROJECT FACILITY, OR ANY PART THEREOF, OR AS TO THE
SUITABILITY OF THE PROJECT FACILITY OR ANY PART THEREOF FOR THE
COMPANY’S PURPOSES OR NEEDS. NO WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY
DEFECT OR DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE
AGENCY SHALL NOT HAVE ANY RESPONSIBILITY OR LIABILITY WITH RESPECT
THERETO.

8.2 HOLD HARMLESS PROVISIONS.

(a) The Company hereby releases the Agency and its members, officers,
agents and employees from, agrees that the Agency and its members, officers, agents and
employees shall not be liable for, and agrees to indemnify, defend, and hold the Agency and its
members, officers, agents and employees harmless from and against any and all claims arising as
a result of the Agency’s undertaking the Project, including, but not limited to:

(D) Liability for loss or damage to the Project Facility or bodily injury
to or death of any and all persons that may be occasioned by any cause whatsoever pertaining to
the Project Facility, or arising by reason of or in connection with the occupation or the use
thereof, or the presence on, in, or about the Project Facility;

2) Liability arising from or expense incurred by the Agency’s
acquisition of a leasehold interest in the Project Facility and the subleasing of the Project
Facility, including, without limiting the generality of the foregoing, all liabilities or claims
arising as a result of the Agency’s obligations under this Agency Lease, the Company Lease, the
Mortgage, if any, or any other documents executed by the Agency at the direction of the
Company in conjunction with the Project Facility;

(3) All claims arising from the exercise by the Company, and or its
Additional Agents (as defined herein) of the authority conferred upon it and performance of the
obligations assumed under Section 4.1 hereof;

4 Any and all claims arising from the non-disclosure of information,
if any, requested by the Company in accordance with Section 11.14 hereof;

(%) All causes of action and attorneys’ fees and other expenses
incurred in connection with any suits or actions which may arise as a result of any of the
foregoing, provided that any such losses, damages, liabilities, or expenses of the Agency are not

-20 -

8181555.1



incurred or do not result from the intentional wrongdoing of the Agency or any of its members,
officers, agents or employees.

To the fullest extent permitted by law, the foregoing indemnities shall
apply notwithstanding the fault or negligence (other than gross negligence or willful misconduct)
on the part of the Agency or any of its officers, members, agents, servants or employees and
irrespective of any breach of statutory obligation or any rule of comparative or apportional
liability.

(b) In the event of any claim against the Agency or its members, officers,
agents, or employees by any employee of the Company, or any contractor or Additional Agent of
the Company, or anyone directly or indirectly employed by any of them, or any one for whose
acts any of them may be liable, the obligations of the Company hereunder shall not be limited in
any way by any limitation on the amount or type of damages, compensation, or benefits payable
by or for the Company or such contractor under workers’ compensation laws, disability benefit
laws, or other employee benefit laws.

(©) To effectuate the provisions of this Section 8.2, the Company agrees to
provide for and insure, in the liability policies required by Section 6.3, its liabilities assumed
pursuant to this Section 8.2.

(d) Notwithstanding any other provisions of this Agency Lease, the
obligations of the Company pursuant to this Section 8.2 shall remain in full force and effect after
the termination of this Agency Lease and the Company Lease until the expiration of the period
stated in the applicable statute of limitations during which a claim, cause of action, or
prosecution relating to the matters herein described may be brought, and the payment in full or
the satisfaction of such claim, cause of action, or prosecution, and the payment of all expenses
and charges incurred by the Agency, or its officers, members, agents or employees relating
thereto.

(e) For purposes of this Section 8.2 and Section 11.11 hereof, the Company
shall not be deemed to constitute an employee, agent or servant of the Agency or a person under
the Agency’s control or supervision.

8.3  RIGHT OF ACCESS TO PROJECT FACILITY.

During the term of this Agency Lease, the Company agrees that the Agency and
its duly authorized agents shall have the right to enter upon and to examine and inspect the
Project Facility upon reasonable notice to the Company and with the least disturbance of Project
Facility tenants as reasonably possible.

8.4  MAINTENANCE OF EXISTENCE.

During the term of this Agency Lease, the Company will maintain its existence
and will not dissolve or otherwise dispose of all or substantially all of its assets.
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8.5 AGREEMENT TO PROVIDE INFORMATION.

During the term of this Agency Lease, and no less frequently than annually, the
Company agrees, whenever reasonably requested by the Agency or the Agency’s auditor, to
provide and certify, or cause to be certified, such information concerning the Project and/or the
Company, its finances, and for itself and each of its agents and Additional Agents, information
regarding job creation, Local Labor Requirements, exemptions from State and local sales and use
tax, real property and mortgage recording taxes and other topics as the Agency from time to time
reasonably considers necessary or appropriate including, but not limited to those reports, in
substantially the form as set forth in Exhibit “E” attached hereto, and such other information
necessary as to enable the Agency to monitor and/or make any reports required by law or
governmental regulation, including but not limited to §875 of the Act. Notwithstanding anything
in this Section 8.5 to the contrary, the Company shall provide the Contract Status Report in
accordance with Section 4.1 hereof.

8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS.

During the term of this Agency Lease, the Company agrees to maintain proper
accounts, records, and books, in which full and correct entries shall be made in accordance with
generally accepted accounting principles, of all business and affairs of the Company.

8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC.

(a) The Company agrees that it will, during any period in which the amounts
due under this Agency Lease remain unpaid, promptly comply with all statutes, codes, laws, acts,
ordinances, orders, judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorizations, directions, and requirements of all Governmental Authorities, foreseen or
unforeseen, ordinary or extraordinary, which now or at any time hereafter affect the Company’s
obligations hereunder or be applicable to the Project Facility, or any part thereof, or to any use,
manner of use, or condition of the Project Facility, or any part thereof, the applicability of the
same to be determined both as if the Agency were the owner of the Project Facility and as if the
Company were the owner of the Project Facility.

(b) Notwithstanding the provisions of subsection §.7(a), the Company may, in
good faith, actively contest the validity or the applicability of any requirement of the nature
referred to in said subsection 8.7(a), provided that the Company shall have first notified the
Agency of such contest, no Event of Default shall be continuing under this Agency Lease, or any
of the other Company Documents; and such contest and failure to comply as such requirement
shall not subject the Project Facility to loss or forfeiture. In such event, the Company may fail to
comply with the requirement or requirements so contested during the period of such contest and
any appeal therefrom unless the Agency or its members, officers, agents, or employees may be
liable for prosecution for failure to comply therewith, in which event the Company shall
promptly take such action with respect thereto as shall be satisfactory to the Agency.
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8.8  DISCHARGE OF LIENS AND ENCUMBRANCES.

During the term of this Agency Lease, the Company hereby covenants that,
except for Permitted Encumbrances, the Company agrees not to create, or suffer to be created,
any Lien on the Project Facility, or any part thereof. The Company shall promptly notify the
Agency of any Permitted Encumbrances created, or suffered to be created, on the Project
Facility.

89 PERFORMANCE BY AGENCY OF COMPANY’S OBLIGATIONS.

Should the Company fail to make any payment or to do any act as herein
provided, the Agency may, but need not, upon ten (10) days’ prior written notice to or demand
on the Company and without releasing the Company from any obligation herein, make or do the
same, including, without limitation, appearing in and defending any action purporting to affect
the rights or powers of the Company, or the Agency and paying all expenses, including, without
limitation, reasonable attorneys’ fees; and the Company shall pay immediately upon demand all
sums so expended by the Agency under the authority hereof, together with the interest thereon at
a rate of ten percent (10%) per annum or the highest rate permitted by law, whichever is greater.

8.10 DEPRECIATION DEDUCTIONS AND TAX CREDITS.

The parties agree that as between them, the Company shall be entitled to all
depreciation deductions and accelerated cost recovery system deductions with respect to any
portion of the Project Facility pursuant to Sections 167 and 168 of the Code and to any
investment credit pursuant to Section 38 of the Code with respect to any portion of the Project
Facility which constitutes “Section 38 Property” and to all other State and/or federal income tax
deductions and credits which may be available with respect to the Project Facility.

8.11 EMPLOYMENT OPPORTUNITIES.

The Company shall insure that all employees and applicants for employment with
regard to the Project are afforded equal employment opportunities without discrimination.

8.12 SALES AND USE TAX EXEMPTION.

(a) Pursuant to Section 874 of the Act, the parties understand that the Agency
is exempt from certain State and local sales taxes and use taxes imposed by the State and local
governments in the State, and that the Project may be exempted from those taxes due to the
involvement of the Agency in the Project. The Agency makes no representations or warranties
that any property is exempt from the payment of State or local sales or use taxes. Any
exemption from the payment of State or local sales or use taxes resulting from the involvement
of the Agency with the Project shall be subject to Section 875 of the Act and shall be limited to
purchases of services and tangible personal property conveyed to the Agency or utilized by the
Agency or by the Company as agent of the Agency as a part of the Project prior to the
Completion Date, or incorporated within the Project Facility prior to the Completion Date. No
operating expenses of the Project Facility, and no other purchases of services or property shall be
subject to an exemption from the payment of State sales or use tax. It is the intention of the
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parties hereto that the Company will receive a State and local sales and use tax exemption with
respect to the Project, said sales tax exemption to be evidenced by a letter to be issued by the
Agency on the date of the execution of this Agency Lease. The Company acknowledges that as
an agent of the Agency, it must complete and provide to each vendor Form ST-123 (IDA Agent
or Project Operator Exempt Purchase Certificate) for purchases. The failure to furnish a
completed Form ST-123 with each purchase will result in loss of the exemption for that
purchase.

(b) The Company may appoint a Project operator, contractors, agents,
subagents, subcontractors, contractors and subcontractors of such agents and subagents
(collectively, “Additional Agents™) in furtherance of the completion of the Project provided that
the Company first: (i) cause the each Additional Agent to execute and deliver a sub-agent
agreement, in the form attached hereto at Exhibit “F”, and provide a fully executed copy to the
Agency; and (ii) and submit a completed Form ST-60 to the Agency for execution and filing
with the New York State Department of Taxation and Finance.

() The Company acknowledges that contractors and subcontractors who have
not been appointed as agents or subagents of the Agency should use Form ST 120.1 for
construction material purchases relative to the Project Facility. However, the Company
acknowledges and agrees that a contractor or subcontractor must be appointed as an agent of the
Agency in order to avail itself of the Agency sales and use tax exemption for purchases or rentals
of construction equipment, tools and supplies that do not become part of the finished Project.

(d) Pursuant to Section 874(8) of the Act, the Company agrees to annually file
and cause any Additional Agent or other operator of the Project Facility to file annually, with the
New York State Department of Taxation and Finance, and provide the Agency with a copy of
same, on a form and in such manner as is prescribed by the New York State Commissioner of
Taxation and Finance (the “Annual Sales Tax Report™), a statement of the value of all sales and
use tax exemptions claimed by the Company and all contractors, subcontractors, consultants and
other Additional Agents of the Company under the authority granted to the Company pursuant to
Section 4.1(b) of this Agency Lease. Pursuant to Section 874(8) of the Act, the penalty for
failure to file the Annual Sales Tax Report shall be removal of authority to act as agent of the
Agency. Therefore, if the Company shall fail to comply with the requirements of this subsection
irrespective of any notice and cure period afforded, the Company shall immediately cease to be
the agent of the Agency in connection with the Project. The Company is responsible for
obtaining from the New York State Department of Taxation and Finance the current version of
such Annual Sales Tax Report.

(e) The Company agrees to furnish to the Agency a copy of each such Annual
Sales Tax Report submitted to the New York State Department of Taxation and Finance by the
Company pursuant to Section 874(8) of the Act for itself and any Additional Agent.

€3 Pursuant to Section 874(9) of the Act, the Agency agrees to file within
thirty (30) days of the Closing Date with the New York State Department of Taxation and
Finance, on a form and in such manner as is prescribed by the New York State Commissioner of
Taxation and Finance (the “Thirty-Day Sales Tax Report”), a statement identifying the
Company, or any Additional Agent appointed in accordance with the terms herein, as agent of
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the Agency, setting forth the taxpayer identification number of the Company, giving a brief
description of the goods and/or services intended to be exempted from sales taxes as a result of
such appointment as agent, indicating the estimated value of the goods and/or services to which
such appointment as agent relates, indicating the date when such designation as agent became
effective and indicating the date upon which such designation as agent shall cease.

(2) Pursuant to Section 875(3) of the Act, and in conjunction with the Agency
policy. the Agency shall recover, recapture, receive or otherwise obtain from the Company the
portion of the Financial Assistance (the “Recapture Amount”) consisting of (1) (a) that portion
of the State and local Sales and Use Tax exemption to which the Company or the Project Facility
was not entitled, which is in excess of the amount of the State and local Sales and Use tax
exemption authorized by the Agency or which is for property or services not authorized by the
Agency; or (b) the full amount of such State and local Sales and Use Tax exemption, if the
Company fails to comply with a material term or condition regarding the use of the property or
services as provided in the Agency Documents; (2) together with any interest or penalties
thereon imposed by the Agency or by operation of law or by judicial order or otherwise. The
failure of the Company to promptly pay such Recapture Amount to the Agency will be grounds
for the State Commissioner of Taxation and Finance (the “Commissioner”) to collect the State
Sales and Use taxes from the Company under Article 28 of the State Tax Law, together with
interest and penalties and for the Agency to take, or cause to be taken, any and all action
necessary to collect the local portion of the sales tax comprising the Recapture Amount.

8.13. IDENTIFICATION OF THE EQUIPMENT.

All Equipment which is or may become part of the Project Facility pursuant to the
provisions of this Lease Agreement shall be property identified by the Company by such
appropriate records, including computerized records, as may be approved by the Agency.

ARTICLE IX
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY
9.1 ASSIGNMENT OF AGENCY LEASE.

This Agency Lease may not be assigned by the Company, in whole or in part, nor
all or any part of the Project Facility subleased, nor any part of the Project Facility sold, leased,
transferred, conveyed or otherwise disposed of without the prior written consent of the Agency,
which consent shall be in the Agency’s sole and absolute discretion; provided however, that the
Company may enter into leases for individual rental units that are part of the Project Facility
without the consent of the Agency. Any assignment or sublease of this Agency Lease shall not
effect a release of the Company from its obligations hereunder or under the PILOT Agreement.

9.2  TRANSFERS OF INTERESTS.

Company shall not assign or otherwise transfer or allow an assignment or transfer,
of a controlling interest in the Company, whether by operation of law or otherwise (including,

-5 -

8181555.1



without limitation, by way of a merger, consolidation or a change of control whereby the current
existing equity holders of the Company, as of the date of the application to the Agency, would
own, in the aggregate, less than a majority of the total combined voting power of all classes of
equity interest of the Company or any surviving entity), without the prior written consent of
Agency, which consent shall be in the Agency’s sole and absolute discretion.

9.3 MERGER OF AGENCY.

(a) Nothing contained in this Agency Lease shall prevent the consolidation of
the Agency with, or merger of the Agency into, or assignment by the Agency of its rights and
interests hereunder to any other body corporate and politic and public instrumentality of the State
of New York, or political subdivision thereof, which has the legal authority to perform the
obligations of the Agency hereunder, provided that upon any such consolidation, merger, or
assignment, the due and punctual performance and observance of all the agreements and
conditions of this Agency Lease to be kept and performed by the Agency shall be expressly
assumed in writing by the public instrumentality or political subdivision resulting from such
consolidation or surviving such merger or to which the Agency’s rights and interests hereunder
shall be assigned.

(b) Promptly following the effective date of any such consolidation, merger,
or assignment, the Agency shall give notice thereof in reasonable detail to the Company. The
Agency shall promptly furnish to the Company such additional information with respect to any
such consolidation, merger, or assignment as the Company reasonably may request.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
10.1 EVENTS OF DEFAULT DEFINED.

The following shall be “Events of Default” under this Agency Lease, and the
terms “Event of Default” or “Default” shall mean, whenever they are used in this Agency Lease,
any one or more of the following events:

(a) A default by the Company in the due and punctual payment of the
amounts specified to be paid pursuant to subsection 5.3 or 8.12(e); or

(b) Failure by the Company to maintain the insurance required by Section 6.3;
or

() A default in the performance or the observance of any other of the
covenants, conditions, or agreements on the part of the Company in this Agency Lease and the
continuance thereof for a period of thirty (30) days after written notice is given by the Agency or,
if such covenant, condition, or agreement is capable of cure but cannot reasonably be cured
within such thirty-day period, the failure of the Company to commence to cure within such
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thirty-day period and to prosecute the same with due diligence and cure the same within an
additional thirty (30) days; or

(d) A transfer in contravention of Section 9.1 or 9.2 hereof;

(e) The occurrence of an “Event of Default” under the Mortgage, the PILOT
Agreement, the Company Lease or the Mortgage, or any of the other Company Documents
which is not timely cured as provided therein; or

® The Company shall generally not pay its debts as such debts become due
or is unable to pay its debts as they become due.

(2) The Company shall conceal, remove, or permit to be concealed or
removed any part of its Property with intent to hinder, delay, or defraud its creditors, or any one
of them, or shall make or suffer a transfer of any of its Property which is fraudulent under any
bankruptcy, fraudulent conveyance, or similar law, or shall make any transfer of its Property to
or for the benefit of a creditor at a time when other creditors similarly situated have not been
paid, or shall suffer or permit, while insolvent, any creditor to obtain a Lien upon any of its
Property through legal proceedings or distraint which is not vacated within thirty (30) days from
the date thereof’ or

(h) By order of a court of competent jurisdiction, a trustee, receiver, or
liquidator of the Project Facility, or any part thereof, or of the Company shall be appointed and
such order shall not be discharged or dismissed within sixty (60) days after such appointment; or

(1) The filing by the Company of a voluntary petition under Title 11 of the
United States Code or any other federal or state bankruptcy statute; the failure by the Company
within sixty (60) days to lift any execution, garnishment, or attachment of such consequence as
will impair the Company’s ability to carry out its obligations hereunder; the commencement of a
case under Title 11 of the United States Code against the Company as the debtor, or
commencement under any other federal or state bankruptcy statute of a case, action, or
proceeding against the Company, and continuation of such case, action, or proceeding without
dismissal for a period of sixty (60) days; the entry of an order for relief by a court of competent
jurisdiction under Title 11 of the United States Code or any other federal or state bankruptcy
statute with respect to the debts of the Company; or in connection with any insolvency or
bankruptcy case, action, or proceeding, appointment by final order, judgment, or decree of a
court of competent jurisdiction of a receiver or trustee of the whole or a substantial portion of the
Property of the Company unless such order, judgment, or decree is vacated, dismissed, or
dissolved within sixty (60) days of its issuance.

) The imposition of a Lien on the Project Facility other than a Permitted
Encumbrance.
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10.2 REMEDIES ON DEFAULT.

(a) Whenever any Event of Default shall have occurred and be continuing, the
Agency may, to the extent permitted by law, take any one or more of the following remedial
steps:

1) Terminate this Agency Lease;
2) Terminate the Company Lease;
3) Terminate the PILOT Agreement; or

4) Take any other action at law or in equity, which may appear
necessary or desirable to collect any amounts then due, or thereafter to become due, hereunder or
under the Company Lease, the PILOT Agreement and to enforce the Agency’s right to terminate
this Agency Lease and/or the Company Lease and the PILOT Agreement.

(b)  No action taken pursuant to this Section 10.2 shall relieve the Company
from its obligations to make all payments required by Sections 5.3(b) and 8.2 hereof.

10.3 REMEDIES CUMULATIVE.

No remedy herein conferred upon or reserved to the Agency is intended to be
exclusive of any other available remedy, but each and every such remedy shall be cumulative
and in addition to every other remedy given under this Agency Lease, the Company Lease and
the other Company Documents or the PILOT Agreement or now or hereafter existing at law or in
equity to collect any amounts then due, or thereafter to become due, hereunder and thereunder
and to enforce the Agency’s right to terminate this Agency Lease, the PILOT Agreement and the
Company Lease. No delay or omission to exercise any right or power accruing upon any Default
shall impair any such right or power or shall be construed to be a waiver thereof, but any such
right and power may be exercised from time to time and as often as may be deemed expedient.
In order to entitle the Agency to exercise any remedy reserved to it in this Article 10, it shall not
be necessary to give any notice, other than such notice as may be herein expressly required in
this Agency Lease.

104 AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES.

In the event the Company should Default under any of the provisions of this
Agency Lease, or a dispute arises hereunder, and the Agency should employ attorneys or incur
other expenses for the collection of amounts payable hereunder or the enforcement of
performance or observance of any obligations or agreements on the part of the Company herein
contained, the Company shall, on demand therefor, pay to the Agency the reasonable fees of
such attorneys and such other expenses so incurred.
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10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER.

In the event any agreement contained herein should be breached by either party
and thereafter such breach be waived by the other party, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach hereunder.

ARTICLE XI

MISCELLANEOUS

11.1  NOTICES.

All notices, certificates, and other communications hereunder shall be in writing, shall be

sufficiently given, and shall be deemed given when (a) sent to the applicable address stated
below by registered or certified mail, return receipt requested, and actually received by the
intended recipient or by overnight courier or such other means as shall provide the sender with
documentary evidence of such delivery, or (b) delivery is refused by the addressee as evidenced
by the affidavit of the Person who attempted to effect such delivery. The addresses to which
notices, certificates, and other communications hereunder shall be delivered are as follows:

81815551

(a) If to the Agency, to:

(b)

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attn: Chairman

With a copy to:

Corporation Counsel

City of Syracuse

233 East Washington Street
Syracuse, New York 13202

If to the Company, to:
Rapid Response Monitoring Services Incorporated
400 West Division Street

Syracuse, New York 13204
Attn: Russell R. MacDonnell, Chairman/CEO
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With a copy to:

Timothy Murphy, Esq.
Hancock Estabrook, LLP
100 Madison Avenue
Syracuse, New York 13202

The Agency and the Company, may, by notice given hereunder, designate any
further or different addresses to which subsequent notices, certificates, and other
communications shall be sent.

11.2 BINDING EFFECT.

This Agency Lease shall inure to the benefit of and shall be binding upon the
Agency and the Company and, as permitted by this Agency Lease, upon their respective heirs,
successors and assigns.

11.3 SEVERABILITY.

If any one or more of the covenants or agreements provided herein on the part of
the Agency or the Company to be performed shall for any reason be held, or shall in fact be,
inoperative, unenforceable, or contrary to law in any particular circumstance; such circumstance
shall not render the provision in question inoperative or unenforceable in any other circumstance.
Further, if any one or more of the sentences, clauses, paragraphs, or sections herein is contrary to
law, then such covenant(s) or agreement(s) shall be deemed severable of remaining covenants
and agreements hereof and shall in no way affect the validity of the other provisions of this
Agency Lease.

11.4 AMENDMENTS, CHANGES AND MODIFICATIONS.

This Agency Lease may not be amended, changed, modified, altered, or
terminated except by an instrument in writing signed by the parties hereto.

11.5 EXECUTION OF COUNTERPARTS.

This Agency Lease may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

11.6 APPLICABLE LAW.

This Agency Lease shall be governed exclusively by the applicable laws of the
State of New York.
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11.7 WAIVER OF TRIAL BY JURY.

THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY
JURY OF ANY DISPUTE ARISING UNDER THIS AGENCY LEASE, AND THIS
PROVISION SHALL SURVIVE THE TERMINATION OF THIS AGENCY LEASE.

11.8 SUBORDINATION.

This Agency Lease shall be subject and subordinate to the Company Lease and
the Mortgage in all respects.

11.9 SURVIVAL OF OBLIGATIONS.

(a) The obligations of the Company to repay, defend and/or provide the
indemnity required by Section 8.2 and 8.12 hereof shall survive the termination of this Agency
Lease and all such payments after such termination shall be made upon demand of the party to
whom such payment is due.

(b) The obligations of the Company to repay, defend and/or provide the
indemnity required by Section 8.2 and 8.12 shall survive the termination of this Agency Lease
until the expiration of the period stated in the applicable statute of limitations during which a
claim, cause of action, or prosecution may be brought, and the payment in full or the satisfaction
of such claim, cause of action, or prosecution, and the payment of all expenses and charges
incurred by the Agency or its officers, members, agents (other than the Company) or employees
relating thereto.

() The obligations of the Company required by Section 2.2, 5.2, 8.12, 11.12
and 11.14 hereof shall survive the termination of this Agency Lease.

11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT
CONTROLLING.

The Table of Contents and the Section headings in this Agency Lease have been
prepared for convenience of reference only and shall not control, affect the meaning of, or be
taken as an interpretation of any provision of this Agency Lease.

11.11 NO RECOURSE; SPECIAL OBLIGATION.

The obligations and agreements of the Agency contained herein and in the other
Agency Documents and in any other instrument or document executed in connection herewith or
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the
obligations and agreements of the Agency and not of any member, officer, agent or employee of
the Agency in his individual capacity; and the members, officers, agents and employees of the
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction contemplated
hereby or thereby. The obligations and agreements of the Agency contained herein or therein
shall not constitute or give rise to an obligation of the State New York or of the City of Syracuse,
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and neither the State of New York nor the City of Syracuse shall be liable hereon or thereon.
Further, such obligations and agreements shall not constitute or give rise to a general obligation
of the Agency, but rather shall constitute limited obligations of the Agency, payable solely from
the revenues of the Agency derived, and to be derived from, the lease, sale, or other disposition
of the Project Facility, other than revenues derived from or constituting Unassigned Rights. No
order or decree of specific performance with respect to any of the obligations of the Agency
hereunder or thereunder shall be sought or enforced against the Agency unless:

(a) The party seeking such order or decree shall first have requested the
Agency in writing to take the action sought in such order or decree of specific performance, and
thirty (30) days shall have elapsed from the date of receipt of such request, and the Agency shall
have refused to comply with such request (or if compliance therewith would reasonably be
expected to take longer than thirty (30) days, shall have failed to institute and diligently pursue
action to cause compliance with such request) or failed to respond within such notice period; and

(b) If the Agency refuses to comply with such request and the Agency’s
refusal to comply is based on its reasonable expectation that it will incur fees and expenses, the
party seeking such order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to cover such reasonable fees and expenses; and

(© If the Agency refuses to comply with such request and the Agency’s
refusal to comply is based on its reasonable expectation that it or any of its members, officers,
agents or employees shall be subject to potential liability, the party seeking such order or decree
shall (1) agree to indemnify and hold harmless the Agency and its members, officers, agents and
employees against any liability incurred as a result of its compliance with such demand; and (2)
if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency and
its members, officers, agents and employees against all liability expected to be incurred as a
result of compliance with such request.

(d) For purposes of this Section 11.11, neither the Company nor any
Additional Agent shall be deemed to constitute an employee, agent or servant of the Agency or a
person under the Agency’s control or supervision.

Any failure to provide notice, indemnity, or security to the Agency pursuant to this
Section 11.11 shall not alter the full force and effect of any Event of Default under this Agency
Lease.

11.12 OBLIGATION TO SELL AND PURCHASE THE EQUIPMENT.

(a) Contemporaneously with the termination of this Agency Lease in accordance with
Section 5.2 hereof, the Agency shall sell and the Company shall purchase all the Agency’s right,
title and interest in and to all of the Equipment for a purchase price equal to the sum of One
Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other Person
pursuant to this Agency Lease and the other Company Documents. The Company hereby
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the
purpose of executing and delivering the bill of sale together with any other documents therewith
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and to take such other and further actions reasonably necessary to confirm the termination of the
Agency’s interest in the Equipment.

(b) The sale and conveyance of the Agency’s right, title and interest in and to the
Equipment shall be effected by the execution and delivery by the Agency to the Company of a
bill of sale to Company. The Company hereby agrees to pay all expenses and taxes, if any,
applicable to or arising from such transfer of title.

() The Company agrees to prepare the bill of sale to Company and all schedules
thereto, together with all necessary documentation, and to forward same to the Agency at least
thirty (30) days prior to the date that title to the Equipment is to be conveyed to the Company.

11.13 ENTIRE AGREEMENT.

This Agency Lease and the Company Lease contain the entire agreement between the
parties.

11.14 DISCLOSURE.

Section 875(7) of the New York General Municipal Law (“GML”) requires that the
Agency post on its website all resolutions and agreements relating to the Company’s
appointment as an agent of the Agency or otherwise related to the Project; and Article 6 of
the New York Public Officers Law declares that all records in the possession of the Agency
(with certain limited exceptions) are open to public inspection and copying. If the
Company feels that there are elements of the Project or information about the Company in
the Agency’s possession which are in the nature of trade secrets or information, the nature
of which is such that if disclosed to the public or otherwise widely disseminated would
cause substantial injury to the Company’s competitive position, the Company must identify
such elements in writing, supply same to the Agency on or before the Closing Date, and
request that such elements be kept confidential in accordance with Article 6 of the Public
Officers Law. Failure to do so will result in the posting by the Agency of all information in
accordance with Section 875 of the GML.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Agency
Lease to be executed in their respective names by their duly authorized representatives.

CITY OF SYRACUSE INDUSTRIAL
DEVELOP

David J. Pida, Vi@O
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

-
On the _‘gaday of October in the year 2014 before me, the undersigned, personally
appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the

instrument.
Oé@hfZiJFﬂLGléés¢

Notary Public

LORI L. McROBBIE
Notary Public, State of New York

Quelified in Onondaga Go.
STATE OF NEW YORK ) Commission Expifegsa onOFEt;).'lOZl,ngng[S&fs’gl
) SS.:

COUNTY OF ONONDAGA )

On the g;lwd)ay of October in the year 2014 before me, the undersigned, personally
appeared DAVID J. PIDA, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual or the person upon behalf of which the individual

acted, executed the instrument.
S Lo,

Notary Public

LORI L. McROBBIE
Notary Public, State of New York

Quatified in Onondaga Co. No. 01
Commission Expires on Feb.IIZ,AggSOSSS?I
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EXHIBIT “A”

REAL PROPERTY DESCRIPTION
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EXHIBIT “A”
RAPID RESPONSE MONITORING SERVICES INCORPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York
and being part of Lot 5¢ of the Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south line of Spencer Street at its
intersection with the west line of Solar Street; thence, S 54° 35° 00” W along the south line of Spencer
Street, a distance of 31.01” to the Point and Place of Beginning of the premises conveyed herein; thence,
S 53° 46’ 06” E, a distance of 37.16’ to a point; thence, southwesterly along a curve to the right having a
radius of 435.28’, an arc length of 188.63” to a point; thence S 35° 30° 40” W, a distance of 83.60° to a
point; thence, S 61° 50” 50” W, a distance of 14.43’ to a point; thence, N 54° 19’ 15” W, a distance of
56.88’ to a point; thence N 35° 40° 45” E, a distance of 95.99” to a point; thence, northeasterly along a
curve to the left having a radius of 372.29°, an arc length of 147.21° to a point in the south line of Spencer
Street; thence, N 54° 35> 00 E along the south line of Spencer Street, a distance of 42.47” to the point
and place of beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax Id: 118.-02-06.1 and 365
Spencer Street Rear, Syracuse, NY, Tax Id: 118.-02-06.2, which were combined to form one
new parcel of property, known at Lot SD of the Lawroy Tract, as approved by the City of
Syracuse Planning Commission by Resolution dated July 7, 2014 and the new parcel of
property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, State of New York, lying generally southwesterly of Solar
Street, easterly of the Onondaga Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot SA and Lot 5B of the Lawroy
Tract as shown on a map of said tract prepared by C.T. Male Associates, P.C. dated October 3,
1991 and filed in the Onondaga County Clerk's Office on October 15, 1991 as Map No. 7541,
and being the same property more particularly bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said point being located South
61 deg. 50 min. 50 sec. West, 250.00 feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and at the intersection of the division
line between the lands now or formerly of Nugrass Properties as described in Book 3906 of
Deeds at Page 16 on the northeast and the lands now or formerly of 400 West Division Street,
LLC as described in Book 5204 of Deeds at Page 291 known as Lot SA of the Lawroy Tract on
the southwest;
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EXHIBIT “A” CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly terminus of West Division
Street 60.00 feet to the southwesterly corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division line between the lands now or
formerly of Syracuse Lithographing Company as described in Book 4157 of Deeds at Page 315
on the southeast and the said lands of 400 West Division Street, LLC on the northwest, 50.00
feet to its point of intersection with the division line between the said lands of 400 West Division
Street, LLC on the northwest and the lands now or formerly of the United States Postal Service
as described in Book 4371 of Deeds at Page 230 on the southeast;

Thence along said division line the following two (2) courses: 1) South 44 deg. 57 min. 07 sec.
West 223.66 feet to a point; and 2) South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400 West Division Street, LLC on
the north and the lands now or formerly of City of Syracuse I.D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses: 1) South 89 deg. 51 min. 47 sec.
West, 91.94 feet to a point; thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a point;
and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a point on the easterly bank of the
Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the northeasterly bank of the Onondaga
Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek the following three (3) courses:
1) North 28 deg. 59 min. 08 sec. West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34 sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South 49 deg. 53 min. 02 sec.
West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77 deg. 42 min. 06 sec. West
37.49 feet to its intersection with the division line between the said first lands of 400 West
Division Street, LLC on the southeast and other lands of 400 West Division Street, LLC
described in Book 5204 of Deeds at Page 291 and known as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing along the northwesterly bank of the
Onondaga Creek, 46.35 feet to its intersection with the division line between the last said lands
of 400 West Division Street, LLC on the southeast and the lands now or formerly of Salt City
Enterprises, LLC as described in Book 5145 of Deeds at Page 853 on the northwest;

Thence along said division line the following two (2) courses and distances:
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EXHIBIT “A” CONTINUED

1) North 61deg. 56 min. 00 sec. East 47.93 feet to a point; and

2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its intersection with the division line of the
last said lands of 400 West Division Street, LLC on the southeast and the lands now or former of
Segal Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses and distances:

1) Easterly along a curve to the left having a radius of 423.00 feet, an arc length of 202.37 feet
and chord of North 66 deg. 12 min. 40 Sec. East 200.44 feet to a point of compound curvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27 feet, an arc length of 15.21 feet
and chord of North 37 deg. 05 min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55' 00" East 53.28 feet to its intersection with the division line between the said
lands of 400 West Division Street, LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot 5A on the northeast and the said lands of Segal
Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West Division Street, LL.C known as
Lot 5A on the southeast and the said lands of Segal Associates of Jersey, LP as described in
Book 4729 of Deeds at Page 12 on the northwest the following two (2) tourses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and

2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its intersection with the division line
between the said lands of 400 West Division Street, LLC known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LLC known as Lot 5C described in Book 5206 of
Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division line 56.88 feet to its intersection
with the first hereinabove described division line between the said lands of 400 West Division
Street, LLC known as Lot 5A southwest and the said lands of Nugrass Properties on the
northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division line 175.00 feet to the point of
beginning.

Being known as Lot 5D of the “Lawroy Tract” as shown on a map of said tract prepared by C.T.

Male Associates, P.C. dated May 16. 2014 and filed in the Onondaga County Clerk’s Office as
Map No. 11881.
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EXHIBIT “B”

DESCRIPTION OF EQUIPMENT

All articles of personal property, all machinery, apparatus, equipment, appliances, floor
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature
whatsoever and all appurtenances acquired by RAPID RESPONSE MONITORING
SERVICES INCORPORATED (the “Company”) now or hereafter attached to, contained in or
used or acquired in connection with the Land (as defined in the Agency Lease) and/or the Project
Facility (as defined in the Agency Lease) or placed on any part thereof, though not attached thereto
including, but not limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air
conditioning, compacting and elevator plants, call systems, stoves, ranges, refrigerators and other
lunch roomvkitchen facilities, rugs, movable partitions, cleaning equipment, maintenance
equipment, shelving, flagpoles, signs, waste containers, outdoor benches, drapes, blinds and
accessories, sprinkler systems and other fire prevention and extinguishing apparatus aid materials,
motors, machinery; and together with any and all products of any of the above, all substitutions,
replacements, additions or accessions therefor, and any and all cash proceeds or non-cash proceeds
realized from the sale, transfer or conversion of any of the above.

8181555.1



EXHIBIT “C”

TABLE OF DEFINITIONS

The following terms shall have the meanings set forth below, unless the context or use
clearly indicate another or different meaning and the singular form of such defined words and
terms shall include the plural and vice versa:

Act: means the New York State Industrial Development Agency Act (N.Y. Gen.
Municipal Law §§ 850 et seq.) as amended, together with Section 926 of the N.Y. General
Municipal Law, as amended from time to time.

Additional Agents: means a Project operator, contractors, agents, subagents,
subcontractors, contractors and subcontractors of such agents and subagents appointed by the
Company in furtherance of the completion of the Project in accordance with the terms of the
Agency Lease.

Agency: means the City of Syracuse Industrial Development Agency and its successors
and assigns.

Agency Documents: means the Agency Lease and the Company Lease, the PILOT
Agreement and any other documents executed by the Agency in connection with the Project or
the Financial Assistance granted in connection therewith.

Agency Lease: means the Agency Lease Agreement dated as of October 1, 2014, by and
between the Agency and the Company, as the same may be amended or supplemented from time
to time.

Application: means the application submitted by the Company to the Agency dated June
11, 2012, requesting the Agency undertake the Project, as same may be amended or
supplemented from time to time.

Authorized Representative: means for the Agency, the Chairman or Vice Chairman of
the Agency; for the Company, its Member or Managing Member or any officer designated in a
certificate signed by an Authorized Representative of such Company and, for either the Agency
or the Company, any additional persons designated to act on behalf of the Agency or the
Company by written certificate furnished by the designating party containing the specimen
signature of each designated person.

Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of
October 1, 2014 in connection with the Equipment.

City: means the City of Syracuse.
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Closing Date: means October22, 2014.

Closing Memorandum: means the closing memorandum of the Agency relating to the
Project.

Company: means Rapid Response Monitoring Services Incorporated, a business
corporation organized and existing under the laws of the State of New York having an address at
400 West Division Street, Syracuse, New York 13204, and its permitted successors and assigns.

Company Certification: means the certification by the Company dated October 22, 2014
regarding compliance with the Agency’s Local Labor Policy.

Company Documents: means the Company Lease, the Agency Lease, the PILOT
Agreement, the Environmental Compliance and Indemnification Agreement, the Bill of Sale, the
Company Certification and any other documents executed by the Company, now or in the future,
including but not limited to any Mortgage, in connection with the Project or the Financial
Assistance granted in connection therewith.

Company Lease: means the Company Lease Agreement dated as of October 1, 2014
from the Company to the Agency, pursuant to which the Company leased the Project Facility to
the Agency, as the same may be amended or supplemented from time to time.

Condemnation: means the taking of title to, or the use of, Property under the exercise of
the power of eminent domain by any governmental entity or other Person acting under
governmental authority.

County: means the County of Onondaga in the State of New York.

Environmental Compliance and Indemnification Agreement: means the Environmental
Compliance and Indemnification Agreement dated as of October 1, 2014 by the Company to the
Agency.

Equipment: means all materials, machinery, furnishings, fixtures and equipment
installed or used at the Project Facility, as of the Closing Date and thereafter acquired for or
installed in, or upon, the Project Facility, as more fully described in Exhibit “B” to the Agency

Lease.

Facility: means the buildings and other improvements located or to be constructed on the
Land.

Financial Assistance: has the meaning given to such term in Section 854(14) of the Act.

Governmental Authority: means any federal, state, municipal, or other governmental
department, commission, board, bureau, agency, or instrumentality, domestic or foreign.
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Land: means the improved real property located at 400 West Division Street, 365
Spencer Street (rear), 301 Spencer Street and Solar Street, in the City of Syracuse, County of
Onondaga, New York, more particularly described on Exhibit “A” attached to the Agency
Lease.

Lien: means any interest in Property securing an obligation owed to a Person, whether
such interest is based on the common law, statute or contract, and including, but not limited to, a
security interest arising from a mortgage, encumbrance, pledge, conditional sale, or trust receipt
or a lease, consignment or bailment for security purposes. The term “Lien” includes
reservations, exceptions, encroachments, projections, easements, rights of way, covenants,
conditions, restrictions, leases, and other similar title exceptions and encumbrances, including,
but not limited to mechanics, materialmen, warehousemen, and carriers liens and other similar
encumbrances effecting real property. For purposes hereof, a Person shall be deemed to be the
owner of any property which it has acquired or holds subject to a conditional sale agreement or
other arrangement pursuant to which title to the property has been retained by or vested in some
other person for security purposes.

Mortgage: means one or more mortgages from the Agency and the Company to the
Mortgagee and recorded in the Onondaga County Clerk’s office subsequent to the filing and
recording of the Memorandum of Agency Lease, securing construction and/or permanent
financing for the Project Facility, executed in accordance with Section 4.5 of the Agency Lease,
and securing the Promissory Note.

Mortgagee: means a lender, its successors and assigns, providing financing pursuant to
the Promissory Note and Mortgage, relative to the costs of renovation, construction and/or
equipping of the Project Facility.

Net Proceeds: means so much of the gross proceeds with respect to which that term is
used as remain after payment of all expenses, costs and taxes (including attorneys’ fees) incurred
in obtaining such gross proceeds.

Permitted Encumbrances: means (A) utility, access and other easements and rights of
way, and restrictions. encroachments and exceptions, that benefit or do not materially impair the
utility or the value of the Property affected thereby for the purposes for which it is intended, (B)
artisans’, mechanics’, materialmen’s, warehousemen’s, carriers’, landlords’, bankers’,
workmen's compensation, unemployment compensation and social security, and other similar
Liens to the extent permitted by the Agency Lease, including the lien of the Mortgage, (C) Liens
for taxes (1) to the extent permitted by the Agency Lease or (2) at the time not delinquent, (D)
any Lien on the Project Facility obtained through any Agency Document, Company Document
or the Mortgage, if any, (E) Liens of judgments or awards in respect of which an appeal or
proceeding for review shall be pending (or is pending within ten days after entry) and a stay of
execution shall have been obtained (or is obtained within ten days after entry), or in connection
with any claim or proceeding, (F) Liens on any Property hereafter acquired by the Company or
any subsidiary which liens are created contemporaneously with such acquisition to secure or
provide for the payment or financing of any part of the purchase price thereof, (G) Liens
consisting solely of restrictions under any applicable laws or any negative covenants in any
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applicable agreements (but only to the extent that such restrictions and covenants do not prohibit
the execution, delivery and performance by the Company of the Agency Lease and the
Mortgage, if any, and (H) existing mortgages or encumbrances on the Project Facility as of the
Closing Date or thereafter incurred with the consent of the Mortgagee, if any, and the Agency.

Person: means an individual, partnership, corporation, limited liability company, trust,
or unincorporated organization, and any government or agency or political subdivision or branch
thereof.

PILOT Agreement. means the Payment in Lieu of Taxes Agreement dated as of October
1, 2014 among the City, the Agency and the Company, as amended or supplemented from time
to time.

Plans and Specifications: means the plans and specifications, if any, and presented by
the Company to the Agency in its application and presentation relating to the construction,
reconstruction and equipping of the Project Facility; and any plans and specifications approved
by the Mortgagee.

Project: shall have the meaning ascribed thereto in the third WHEREAS clause of this
Agency Lease.

Project Facility: means the Land, the Facility, and the Equipment.

Promissory Note: means one or more notes given by the Company to the Mortgagee in
connection with the Mortgage for construction or permanent financing relative to the Project
Facility.

Property: means any interest in any kind of property or asset, whether real, personal, or
mixed, or tangible or intangible.

Resolution or Resolutions: means the Agency’s resolutions adopted on July 17, 2012
and April 23, 2014 authorizing the undertaking of the Project and the execution and delivery of
certain documents by the Agency in connection therewith, each as amended from time to time.

Sales and Use Tax or State Sales and Use Taxes: means, when used with respect to
State sales and use taxes, sales and compensating use taxes and fees imposed by article twenty-
eight or twenty-eight-A of the State tax law but excluding such taxes imposed in a city by section
eleven hundred seven or eleven hundred eight of such article twenty-eight.

SEQRA: means the State Environmental Quality Review Act constituting Article 8 of
the State Environmental Conservation Law and the regulations promulgated thereunder, as
amended.

State: means the State of New York.

Unassigned Rights: means:
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(1) the right of the Agency in its own behalf to receive all opinions of counsel,
reports, financial statements, certificates, insurance policies, binders or certificates, or other
notices or communications, if any, required to be delivered to the Agency under the Agency
Lease;

(i)  the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the Agency Lease;

(iii)  the right of the Agency to enforce or otherwise exercise in its own behalf
all agreements of the Company with respect to ensuring that the Project Facility shall
always constitute a qualified “project” as defined in and as contemplated by the Act;

(iv)  the right of the Agency to require and enforce any right of defense and any
indemnity from any Person;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.2(f), 2.2(h), 2.2(m), 2.2(q), 4.1(d), 4.5, 5.3, 5.4, 6.2, 6.3, 6.4, 8.2, 8.3, 8.5,
8.7,89,8.12,10.2, 10.4, 11.9, 11.11 and 11.12 of the Agency Lease and Sections 2.6(g), 4.8 and
4.9 of the Company Lease; and

(vi)  the right of the Agency in its own behalf to declare an Event of Default
under Article X of the Agency Lease or with respect to any of the Agency’s Unassigned Rights.
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EXHIBIT “D”»

FORM OF CONTRACT STATUS REPORT

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
Appendix Il — Contract Status Report
To be submitted with a request for an extension of the Tax Exempt Certificate

It Is a goal of SIDA to promote the use of local labor, contractors and suppliers for projects that
recelve agency support In the form of tax exemptions and/or bond financing. As part of its request to
extend the valid date of the Agency's tax-exempt certificate for the
project, (the Company) certifies that the following information
regarding the construction and purchase activities undertaken for the project as of

{date) is true and correct.

Bld Awarded to: Date and Value | Number of Jobs
Item (Name and Address) of Contract Total Local*
1. Site work/Demolition
2. Foundation and footings
3. Building
4, Masonry
5. Metals

6. Wood/casework

Thermal and moisture proof

Doors, windows, glazing

9. Finishes

10, Electrical

11, HVAC

12. Plumbing

13, Specialties

14. Machinery and Equipment

1S. Furniture and Fixtures

16. Utilities

17. Paving

18. tandscaping

19. Other (identify}

*The number of local jobs means those jobs held by people wha live in the five counties in Central
New York. This number is subject to verification,

Signature: Name {printed):

Title: Date:
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EXHIBIT “E”

FORM OF ANNUAL REPORTING REQUIREMENTS

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
333 West Washington Street, Suite 130, Syracuse, New York 13202

Date

COMPANY
COMPANY ADDRESS

Dear

Our auditors, , CPAs are conducting an audit of our
financial statements for the year ended December 31, . In connection with that audit,
we request that you furnish certain information directly to our auditor with regard to the
following security issued by/through the City of Syracuse Industrial Development Agency:

Sale - Leaseback Financing

Project:

Date of Financing:
Principal Amount Financed:
Maturity Date:

Original Interest Rate:

Please provide the following information as of December 31, [year]:

Name of Lender

Debt Retired in [year] Yes/No

Debt Refinanced in [year] Yes/No

(If Yes, please update information in Paragraph 1 above)
Debt in Default as of [date] Yes/No

Current Interest Rate(s)
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Rate range, if Variable

Principal balance outstanding as of [date]
Principal payments made during [year]
Payments in Lieu of Taxes (PILOT)
paid in [year]

Total cost of goods/services purchased: $
New York State Sales Tax Exemptions Claimed [year]
New York Local Sales Tax Exemptions Claimed: [year]
New York State Mortgage Recording

Tax Exemption: [year]
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Form of Syracuse Industrial Development Agency — Project Jobs Data [year]

From:

To: , CPAs

Re:

The following jobs information is furnished to you with regard to the above cited project:

Full Time Equivalent (FTE) Jobs Created and Retained — [vear]

# of Current FTE Employees as of [closing date]
# of FTE Jobs Created during [year]

# of FTE Jobs Retained during [year]

# of FTE Construction Jobs Created during [year]

Comments:

Signature

Print Name

Title

Date
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EXHIBIT “F”

FORM OF SUB-AGENT APPOINTMENT AGREEMENT

THIS SUB-AGENT APPOINTMENT AGREEMENT (the “Agreement”), dated as of
, 20, is by and between RAPID RESPONSE MONITORING SERVICES
INCORPORATED, having an office for the transaction of business at 400 West Division Street,
Syracuse, New York 13204 (the “Company”), and [NAME OF SUB-AGENT], a
of the State of New York, having an office for the transaction of business at
(the “Sub-Agent”).

WITNESSETH:

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) was
created by Chapter 641 of the Laws of 1979 of the State of New York pursuant to Title I of
Article 18-A of the General Municipal Law of the State of New York (collectively, the “Acr”) as
a body corporate and politic and as a public benefit corporation of the State of New York (the
“State); and

WHEREAS, by resolutions of its members adopted on July 17, 2012 and April 23, 2014
(collectively, the “Resolution™), the Agency agreed to undertake a project for the benefit of the
Company (the “Project”) consisting of: (A)(i) the acquisition of an interest in approximately
65,000 square feet of improved real property located at 400 West Division Street, 365 Spencer
Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York (the
“Land”); (i1) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility™); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”, and together with the Land and the Facility, the “Project Facility”);, (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance™), (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of
the Land and Project Facility by the Agency pursuant to a lease agreement and the acquisition of
an interest in the Equipment pursuant to a Bill of Sale from the Company; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between
the Company and the Agency dated as of October 1, 2014 (the “Agency Lease”) the Agency
appointed the Company as its agent for purposes of completing the Project and delegated to the
Company the authority to appoint as agents of the Agency the Company’s agents, subagents,
contractors, subcontractors, contractors and subcontractors of such agents and subagents (the
“Additional Agents” or “Sub-Agents”), for the purpose of completing the Project and benefitting
from the State and local sales and use tax exemption that forms a portion of the Financial
Assistance all in accordance with the terms of the Resolution and the Lease Agreement; and
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NOW, THEREFORE, the parties hereto hereby agree as follows:

1. The Company hereby appoints the Sub-Agent as an agent of the Agency for the
purpose of assisting the Company and the Agency in the completion of the Project and
benefitting from the State and local sales and use tax exemption relative to expenditures made in
furtherance thereof. The Sub-Agent is only an agent of the Agency for the aforementioned
purposes. The Sub-Agent hereby agrees to limit its activities as agent for the Agency under the
authority of this Agreement to acts reasonably related to the completion of the Project Facility.

2. The Sub-Agent covenants, agrees and acknowledges:

a. To make all records and information regarding State and local sales and
use tax exemption benefits claimed by it in connection with the Project available to the Company
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies
established by the State Department of Taxation and Finance, or any similar entity, regarding the
documenting or reporting of any State and local sales and use tax exemption benefits, including
providing to the Company all information of the Sub-Agent necessary for the Company to
complete the State Department of Taxation and Finance’s “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340).

b. To be bound by and comply with the terms and conditions of Section
875(3) of the Act as if such section were fully set forth herein. Without limiting the scope of the
foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act, the Agency
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the
Financial Assistance (the “Recapture Amount”) consisting of: (1) (a) that portion of the State
sales and use tax exemption claimed by the Sub-Agent to which the Sub-Agent was not entitled,
which is in excess of the amount of the State sales and use tax exemption authorized by the
Agency or which is for property or services not authorized by the Agency; or (b) the full amount
of such State sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to
comply with a material term or condition regarding the use of the property or services as
represented to the Agency in the Company’s application to the Agency in regard to the Project or
otherwise; and (2) any interest or penalties thereon imposed by the Agency or by operation of
law or by judicial order or otherwise.

c. That the failure of the Sub-Agent to promptly pay such Recapture Amount
to the Agency will be grounds for the State Commissioner of Taxation and Finance to collect
sales and use taxes from the Sub-Agent under Article 28 of the Tax Law, together with interest
and penalties. In addition to the foregoing, the Sub-Agent acknowledges and agrees that for
purposes of exemption from State sales and use taxation, “sales and use taxation” shall mean
sales and compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of
the Tax Law but excluding such taxes imposed in a city by section eleven hundred seven or
eleven hundred eight of such article twenty-eight.

d. That all purchases made by the Sub-Agent in connection with the Project
shall be made using Form ST-123, a copy of which is attached hereto as Exhibit A), and it shall
be the responsibility of the Sub-Agent (and not the Agency) to complete Form ST-123. The
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Sub-Agent acknowledges and agrees that it shall identify the Project on each bill and invoice for
such purchases and further indicate on such bills or invoices that the Sub-Agent is making
purchases of tangible personal property or services for use in the Project as agent of the Agency.
For purposes of indicating who the purchaser is, the Sub-Agent acknowledges and agrees that the
bill of invoice should state, “I, [NAME OF SUB-AGENT], certify that I am a duly appointed
agent of the City of Syracuse Industrial Development Agency and that I am purchasing the
tangible personal property or services for use in the following IDA project and that such
purchases qualify as exempt from sales and use taxes under my Sub-Agent Appointment
Agreement.” The Sub-Agent further acknowledges and agrees that the following information
shall be used by the Sub-Agent to identify the Project on each bill and invoice: [FILL IN THE
NAME OF THE PROJECT, THE STREET ADDRESS OF THE PROJECT SITE, AND IDA
PROJECT NUMBER].

e. That for purposes of any exemption from the State sales and use taxation
as part of any Financial Assistance requested, “sales and use taxation” shall mean sales and
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the State
tax law but excluding such taxes imposed in a city by section eleven hundred seven or eleven
hundred eight of such article twenty-eight.

f. That the Sub-Agent shall indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the Project
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions
which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise.

The Sub-Agent shall indemnify and hold the Agency, its members, officers, employees
and agents and anyone for whose acts or omissions the Agency or any one of them may be liable,
harmless from all claims and liabilities for loss or damage to property or any injury to or death of
any person that may be occasioned subsequent to the date hereof by any cause whatsoever in
relation only to Sub-Agent’s work on or for the Project Facility, including any expenses incurred
by the Agency in defending any claims, suits or actions which may arise as a result of the
foregoing.

The foregoing defenses and indemnities shall survive expiration or termination of this
Agreement and shall apply whether or not the claim, liability, cause of action or expense is
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of
the Agency, its members, officers, employees and agents, anyone under the direction and control
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable,
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule
of comparative or apportioned liability, subject only to any specific prohibition relating to the
scope of indemnities imposed by statutory law.

g. That as agent for the Agency or otherwise, the Sub-Agent will comply at
the Sub-Agent’s sole cost and expense with all the requirements of all federal, state and local
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laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility.

h. That Section 875(7) of the Act requires the Agency to post on its website
all resolutions and agreements relating to the Sub-Agent’s appointment as an agent of the
Agency or otherwise related to the Project, including this Agreement, and that Public Officers
Law Article 6 declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is
information about the Sub-Agent in the Agency’s possession which are in the nature of trade
secrets or information, the nature of which is such that if disclosed to the public or otherwise
widely disseminated would cause substantial injury to the Sub-Agent’s competitive position, the
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or
contemporaneously with the execution hereof and request that such elements be kept confidential
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by
the Agency of all information in accordance with Section 875 of the Act.

1. That the Sub-Agent shall complete the Local Access Agreement contained
at Appendix I of the Application and agrees Local contractors and suppliers will be used for the
reconstruction, renovation and equipping of the Project unless a waiver is received from the
Agency in writing. The Sub-Agent agrees that such Local contractors shall be provided the
opportunity to bid on contracts related to the Project. Local shall mean, for the purposes of the
Local Access Agreement required in this Section, Onondaga, Oswego, Madison, Cayuga,
Cortland and Oneida Counties.

J. An obligation to timely provide the Company with the necessary
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file
an Annual Statement with the New York State Department of Taxation and Finance on “Annual
Report of Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the
Company with respect to this Project on an annual basis.

k. An acknowledgment by the Additional Agent that the failure to comply
with the foregoing may result in the loss of the exemption.

1 If the Sub-Agent is the general contractor for the Project, then at all times
following the execution of this Agreement, and during the term thereof, the Sub-Agent shall:
(A) maintain or cause to be maintained the following insurance policies with an insurance
company licensed in the State that has an A.M. Best rating of not less than A-: (i) “All Risk”
(excluding terrorism coverage if unavailable at commercially reasonable rates as determined by
the Company) builder’s risk insurance, including collapse coverage and coverage for material in
storage and while in transit, for one hundred percent (100%) of the insurable replacement value
of the Project on a replacement cost basis on all materials, equipment and supplies which are to
become a permanent part of the Project, while awaiting erection and until completion; (ii)
worker’s compensation insurance including employer’s liability to provide statutory benefits as
required by applicable Legal Requirements; (iii) commercial general liability insurance for
hazard of operation, independent contractors, products and completed operations, such liability
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insurance to include broad form property damage and afford coverage for explosion, collapse
and underground hazards and personal injury liability insurance, and contractual liability
coverage for the Company’s indemnification obligations hereunder, all with limits of not less
than Five Million Dollars ($5,000,000) per occurrence on an “occurrence” basis and Ten Million
Dollars ($10,000,000) in the aggregate; and (iv) comprehensive automobile liability covering
owned, non-owned and hired vehicles used in connection with the construction of the Project
with limits of not less than One Million Dollars ($1,000,000) combined single limit for bodily
injury and property damage. The Company shall deliver to SIDA any policies (or certificates
thereof) with respect to insurance required hereunder prior to the commencement of construction
or related work on the Project, and shall deliver renewal policies (or certificates thereof) at least
thirty (30) days before the expiration date of any policy maintained in connection with the
Project. All policies evidencing such insurance except the Workers” Compensation policy shall
name the Company as insured and SIDA as an additional insured, as its interests may appear, and
all policies shall provide that the coverage with respect to the Agency be primary and non-
contributory and require at least thirty (30) days’ prior written notice to the Agency of
cancellation, reduction in policy limits, or material change in coverage thereof; and (B) to the
extent that such provisions of law are in fact applicable (without creating an obligation by
contract beyond that which is created by statute), it will comply with the requirements of Section
220 of the Labor Law of the State of New York, as amended.

m. That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State of New York, without regard to its
conflicts-of-laws provisions that if applied might require the application of the laws of another
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal
jurisdiction of the Supreme Court of the State of New York and the United States District Court
for the Northern District of New York, to the exclusion of all other courts, for the purposes of
litigating every controversy, dispute or claim arising out of or relating to this Agreement.

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement
shall result in the immediate nullification of the appointment of the Sub-Agent and the
immediate termination of this Agreement and may result in the loss of the Sub-Agent’s or the
Company’s State and local sales and use tax exemption with respect to the Project at the sole
discretion of the Agency. In addition, such failure may result in the recapture of the State and
local sales and use taxes avoided.

4. The Company acknowledges that the assumption of certain obligations by the
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations
under any provisions of the Agency Lease or of any other agreement entered into by the
Company in connection with the Project.

5. The Company and the Sub-Agent agree that the Agency is a third-party
beneficiary of this Agreement.

6. This Agreement shall be in effect until the earlier of: (i) the completion of the
work on the Project by the Sub-Agent; or (ii) the Sub-Agent’s loss of status as an agent of the
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Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c),
2(9), 2(g), 2(j), and 2(1) shall survive the termination of this Agreement.
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this Agreement
to be executed in their respective names by their respective duty authorized officers, all as of the

day and year first above written.

8181555.1

RAPID RESPONSE MONITORING
SERVICES INCORPORATED

By:

Name:

Title:

[NAME OF SUB-AGENT]

By:
Name:
Title:
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Exhibit A

Form ST-123 (see attached)
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s e York State Dessrment of Texslion &no Finands

{ New York State Sale; and Use Tax ST'm
IDA Agent or Project Operator @n4)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This cartificate is not valid unless all enlries have hesn completed
Note: To be completed by the purchaser and given to the seller, See TS$B-M-14{1,1)8, Sales Tax Reporting snd Recordkeeping
Requiremants for Industrial Development Agencies and Authorities, for mare information,

Name of seter Name of agert or projEct Speratar
Street agaress Btreet sdaress
City, 100wTe, of village State TP eude City, 1own, of viiage Btate TP e

Agerd o project opersloe ealee 13% 10 NUMBEr fses inxructizns}

Mark an X in one; D Single-purchase certificate D Blanket-purchase certificate {valid only for the project listed below)

To the sellen
You must wientify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
ar project operator of the (DA was the purchaser

Project information

iy thas T am a duly appainied agent of projort operator of the named 0A and that f am purchasing the tangible personal prapirty or services for use
1 she ‘oliowing 1DA projet and that such purchases qualify as axep! from sales and use taves undey my agreamant with the 1DAL

tsme of 1IDA

tgone of proigct DA profedt numzer fuse O8E mumber

Qity, 10w, O vilage State P cane
Eruer the date that you wars appoited agent or £nter thiy Ao that 8gent o PIoRICE OPRIaor
DIOJGCT DPERIOF {AMBUYY) oo eenirnrreiivnrecn / SHAWE CNAS MMM e / /

Exempt purchases
{Mark an X i boxes that apply)

D A Tangible personal property of services {other than utilty services and motor vehicles or tangibie personat property
installed in a quatifying motor vehicle} used to complete the project, bul not to operate the completed project

D B Certain utilty servicas {gas, propane in containers of 100 pounds or more, electricity, refrigeration. or steam)
us&d to complete the project. but not to operate the completed project

D C. Kotor vehicte or tengible personal property instafled i a qualifying molor vehicle

Certification; t certdy that the above stalements are rue, complode. and correct, and that no manerial infermation has been omitted. | make these
statemenis and I8sun this cxemplion corifaats with s knowledge that this dotumant provides evidnnes that state and local 3al0s o USE taxes 8o not
Apply 12 a wonsaction of yansactions for which | tendered this dacument and that wiltfully issuing this document with the intent! o ewvads any such tax
iy 0onsHLLE 3 felony or Othare crime under MNow York Siate Law, punishable by o substantist finc and a possitie jait sentencn. | undarsiand that this
SOCUMGNT i§ FeqUIred 10 bo Sled with, and detiverid to, the vendor as agent for tha Tax Departmant %o the purposes of Tax Law soction 1838 and 5
deemed a documaent coquired 10 be fed with the Tax Departmant for tha purpese of prosesistion of ofunses.  alse understand that tha Tax Department
s suthonzed o iovesigate the validiy of tax exclusions or exampiions claimed aad the accurasy of any information enterod o this documant.

Sigriaturte of DURNE2Er OF DUMCRERES & TARIESETTETVE {

Type Gr print e nanag, ftie, and reletionanin that sppesr in the gnature ooy
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Page 2of 2 ST-123 (2114)

Instructions

To the purchaser

You may wse Form $T-123 f o

have been appainted s an agent o7 projoct oparatvr by an industrial
deveiapment agency (0A) and

the purchases qualify for oxompiion from sules and use tax as
doscribad in the IDA conract

You may use Form ST<123 as a single-purchase cenificale or a8 o
blanket corblicate sovenng the first and subsequent purchases qualifying
for the projest isted,

Agent or project operator sales tax 1D number — If you are ragistered
writh the Tox Dopartment for sales 1Y purpeses, you must enter your
sales tax Kiyntification number on this contificate. if you are not required
W b regstered, enter NJA

Industnial devetopment agencies ang suthonties HOAS) are public Donefit
carporations under General Municipat Law Article 18-A and the Public
Authoritics Law, for the purpose of prometing, developing. encouraging,
antd assshing i the sequisition, construction, reconstruction,
waprevement, maintenaase, equipping. and fumishing of industral,
manufacturing, warchousing. commercial, research, and recroational
facilities i New York State

DA are exempt fram the payment of sales and use tax on thair
purchases, in accordance with Tax Law soction 1118{ai(11. However,
I0As do not natimally make direct purchases for projucts, Commonly,
IDAS instead appeint & business entorprise of developor, contractor, o7
subcont@ctor as &S agent of projoct operater, Such purchases made by
the agent ar project operator, scting within the authority granted by the
IDA, are decmed to be made by the 104 and therefore exempt from tax

Example 1 DA agresment with its agent of project operator
states that contracior X may make off purchases of materials and

i, ? o Y for ¢ of the project, as agent for
the IDA, Contractor X rents a backhoe and & bulldozer for site
preparation, purchases concrete end lumber 1o constrict & buiding,
aod purchases machinery 1o be instaiied in the building. Al these
merchases by coatractor X as agent of the (DA gre exempt from tax
Exampte 2: DA agreement with ts agent or project operator slales
that contractor X may make all purchases of matenals and equipment
o be meoeporated inte he project, a5 agent for the 1IDA. Contragtor X
makes the ssme purchases as in Example 1. Since the concrete,
fumber. god mackinery will actually be incorporaled into the project,
CONlractor X may purchase these fems exempt frony tax. However,
sental of the backhoe and buikiozer is not exempt since these
ransactions are avnnafly laxable and the (DA sgreement does not
authonize contrastor X 1o make such rentals as agent of the D4

A contiactor or suheontractor not sppointed 35 agent of project opaator
of an DA must presont suppliors with Form ST.120.1, Contractor
Exempt Purchase Cerfificate, when making purchases that are ordinarily
exsmpt from tax in accordance with Tax Law seetions 1115615 and
THSRRI6Y. For more information, see Fom 87120 1.

Exempt purchases

To quaiify, the purchases must be made within the authenty granted by

the [0A and used to complete the preject (not to apemie the comploted

projecty.

A Mark box A to indicate you are purehasing tangitie personal property
and services (other than willy services and moter vehicies or
tangible personal progerty mstalied in & qualying motor vehigle)
exempt from tax

B Mark box B to indicate you are purchasing cettain consumer ubility
seraces used in compliting thoe project erempt from tax, This
inckudes gas, electriody, rofrigeration, and steam; and gas, electric,
refngeration, and steam sarvices.

T Mark box G to indicate you are purchasing a motor vehicle or tangible
personst property related to a quatifying motor vehicle exempt from
fax.

Misuse of this certificate

Misuse of this exemption contdicate may sutiect you to serious civil and
criminal sanctians in addition to the payment of any tax and interest due,
These include:

Apenalty equalto 100% of the tax due;

A S50 penalty for egen fraudulent exemption centificate issued;
Criminal felony prosecution, punishable by o substantial fine and 2
possible jail sentence; and

Revovation of your Certificate of Authority, € you are rogisred to

be registered as & vendor Soo TSB-M-09(1N)S. Anrendments that
Encoursge Compliance with the Tax Law and Enbunce the Tax
Department’s Enforcament Atility, for more information.

To the seller

When making puschases &3 agent or proieat sporater of an DA, the
purchaser must provade you with this exemption ceetificate wih alf entnies
camgieted to estatihish the right to the exemption. You must idenofy the
praject on gach bill and invoick fur Such purchases and indicate oa the
nifl or inveice that the DA or agent of project oparator of the DA was the
purchaser

Az 2 Mow York Stote registered vendors, you may acoept an axamption
certificate in leu of collecting tax and be protocted from Hability for the
sa i the cortificate i vakd. The centificate will be considered walid i it ws;

= accepted in good faith;
i your possession within 80 days of the transaction; and
« properly completed (H required entries were made).

An exemption conificate is accepted in good faith when you have no
knovladge that the exemption cortificate is false of is frauthdently given,
ant you exercise roasanable ordinaty due sare, I you db not receive

& properly complated certificate within 90 days after the delivery of the
property of service, you will share with the purchaser the burden of
proving the sale was exempt.

You must alse maintain a method of asscciating an inveice {or other
source ducument) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must Koeep this cortificate at least
three years alter the due date of your sales fax return to which i retates.
or the date the return was fled, o tater

Privacy notification
Tre Commigss
informetion

1§y COBeCt and mE
Tex Law, inciuding
471, 17%-8, 38T, 308, 428, 475, 508, 587, 1095,
st inatiaw; and mey requive deciteure of sOUS! 2eCUity NUMBTErs purtey

L2 LSC 2O5{CHZRCK.

nLain personag!
nat smited 1,
42, End 1345

ard to

HabIES End, When
rASImation progranme

infarrnstion RONCErMIng CUanery WEgEes 58k I0 SrapioyEes iz provided 1o cerlain
sizte sgerncies for pu STEVENTSH, Lo BRIOrCRmMEnt, evaluanon of
e eftettivenese Of centain smoisyment and g DTGRrame and Siher purposes

SUOHDES Dy 8w,

Q

TR 10 BIOVITE 1 reQuUired MISTNELSn me
NEitee, oF Soth, unasr the Tax Law.

i SUblect wou to vl Or Criming

=13
Trdz intormaticn & m,

HY3S Tex Dep
{5151 467-5131.

Need help?

Visit our Web site at www.tax.ny.gov
+ get information and manage your taxes online
+ chsack for new online services and features

@ Sales Tax information Center {518} 455-2889
{518) 457-5431

s

JETRENT,
23T telephone

Ta crder forms and publications:

£-®  Text Telephone (TTY) Hotline

)
i {for persans with hearing and
—

speech disabilities using a TTY) {518} 485-5082
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ONONDAGA COUNTY CLERK'S OFFICE
SANDRA A SCHEPP - COUNTY CLERK

401 Montgomery St - Room 200 Phone: 315-435-2226

Syracuse, NY 13202

Fax: 315-435-3455
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Ins Fund: $0.00 SWIS: 3115
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===========Tofal Paid $ 80.50
TOTAL $0.00 Control no 3033

office.

WARNING - This sheet constitutes the Clerk's endorsement, required by Section 319 of the Real
Property Law of the State of New York. Do not detach. Taxes imposed on this instrument at time
of recording were paid. Certain information contained in this document is not verified by this

SANDRA A SCHEPP
Onondaga County Clerk

Book/Page 05301 / 0498 Instrument no.: 35918
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MEMORANDUM OF CITY OF SYRACUSE
AGENCY LEASE AGREEMENT 3115
NAME AND ADDRESS OF LESSOR: City of Syracuse Industrial Development Agency

333 West Washington Street, Suite 130
Syracuse, New York 13202

NAME AND ADDRESS OF LESSEE: Rapid Response Monitoring Services, Inc.
400 West Division Street
Syracuse, New York 13204

DESCRIPTION OF LEASED PREMISES:

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of
New York, being more particularly described in Exhibit “A” annexed hereto, together with the
improvements thereon.

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT:

As of October 1, 2014

TERM OF AGENCY LEASE AGREEMENT:

The Agency Lease Agreement shall be in effect for a term commencing as of October 1, 2014 and
terminating June 30, 2025, or earlier as provided therein.

Record & Return to:
Hancock Estabrook, LLP
1500 AXA Tower I -
100 Madison Street ch
Syracuse, NY 13202

8421785.1




IN WITNESS WHEREOF, the parties hereto have respectively executed this

memorandum as of the 1* day of October, 2014.

8421785.1

CITY OF SYRACUSE INDUSTRIAL
DEVELOP

)
o T C——
William M. R

Chairman

RAPID /RESPONSE MONJTORING SERVICES
INCORPORATED

By: e,

David J. Pida, Vice President/CFO

[




STATE OF NEW YORK )
) ss.
COUNTY OF ONONDAGA )

On this ﬁ day of October, 2014, before me, the undersigned, personally appeared,
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed the instrument.

Notary Public

LORI L. McROBBIE
. £ New York
Notary Public, State &0‘ O1HC5055591

iipg in Onongaga Go.
Qé?z{r‘nmission Expires on Feb. 12,20 (%

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

On this Eﬁwélay of October, 2014, before me, the undersigned, personally appeared,
DAVID J. PIDA, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed the instrument.

A S el

Notary Public

LOR!I L. McROBBIE
Notary Public, State of New York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires onFeb. 12, 20_/ 7

8421785.1



EXHIBIT “A”
RAPID RESPONSE MONITORING SERVICES INCORPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York
and being part of Lot 5¢ of the Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south line of Spencer Street at its
intersection with the west line of Solar Street; thence, S 54° 35” 00” W along the south line of Spencer
Street, a distance of 31.01° to the Point and Place of Beginning of the premises conveyed herein; thence,
S 53°46° 06 E, a distance of 37.16” to a point; thence, southwesterly along a curve to the right having a
radius of 435.28’, an arc length of 188.63” to a point; thence S 35° 30” 40 W, a distance of 83.60° to a
point; thence, S 61° 50> 50” W, a distance of 14.43” to a point; thence, N 54° 19* 15” W, a distance of
56.88 to a point; thence N 35° 40° 45” E, a distance of 95.99’ to a point; thence, northeasterly along a
curve to the left having a radius of 372.29’, an arc length of 147.21” to a point in the south line of Spencer
Street; thence, N 54° 35” 00” E along the south line of Spencer Street, a distance of 42.47’ to the point
and place of beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax Id: 118.-02-06.1 and 365
Spencer Street Rear, Syracuse, NY, Tax Id: 118.-02-06.2, which were combined to form one
new parcel of property, known at Lot 5D of the Lawroy Tract, as approved by the City of
Syracuse Planning Commission by Resolution dated July 7, 2014 and the new parcel of
property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, State of New York, lying generally southwesterly of Solar
Street, easterly of the Onondaga Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot 5A and Lot 5B of the Lawroy
Tract as shown on a map of said tract prepared by C.T. Male Associates, P.C. dated October 3,
1991 and filed in the Onondaga County Clerk's Office on October 15, 1991 as Map No. 7541,
and being the same property more particularly bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said point being located South
61 deg. 50 min. 50 sec. West, 250.00 feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and at the intersection of the division
line between the lands now or formerly of Nugrass Properties as described in Book 3906 of
Deeds at Page 16 on the northeast and the lands now or formerly of 400 West Division Street,
LLC as described in Book 5204 of Deeds at Page 291 known as Lot SA of the Lawroy Tract on
the southwest;

{H2381214.2}



EXHIBIT “A” CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly terminus of West Division
Street 60.00 feet to the southwesterly corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division line between the lands now or
formerly of Syracuse Lithographing Company as described in Book 4157 of Deeds at Page 315
on the southeast and the said lands of 400 West Division Street, LLC on the northwest, 50.00
feet to its point of intersection with the division line between the said lands of 400 West Division
Street, LLC on the northwest and the lands now or formerly of the United States Postal Service
as described in Book 4371 of Deeds at Page 230 on the southeast;

Thence along said division line the following two (2) courses: 1) South 44 deg. 57 min. 07 sec.
West 223.66 feet to a point; and 2) South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400 West Division Street, LLC on
the north and the lands now or formerly of City of Syracuse [.D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses: 1) South 89 deg. 51 min. 47 sec.
West, 91.94 feet to a point; thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a point;
and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a point on the easterly bank of the
Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the northeasterly bank of the Onondaga
Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek the following three (3) courses:
1) North 28 deg. 59 min. 08 sec. West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34 sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South 49 deg. 53 min. 02 sec.
West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77 deg. 42 min. 06 sec. West
37.49 feet to its intersection with the division line between the said first lands of 400 West
Division Street, LLC on the southeast and other lands of 400 West Division Street, LLC
described in Book 5204 of Deeds at Page 291 and known as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing along the northwesterly bank of the
Onondaga Creek, 46.35 feet to its intersection with the division line between the last said lands
of 400 West Division Street, LLC on the southeast and the lands now or formerly of Salt City
Enterprises, LLC as described in Book 5145 of Deeds at Page 853 on the northwest;

Thence along said division line the following two (2) courses and distances:

(H2381214.2}



EXHIBIT “A” CONTINUED

1) North 61deg. 56 min. 00 sec. East 47.93 feet to a point; and

2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its intersection with the division line of the
last said lands of 400 West Division Street, LLC on the southeast and the lands now or former of
Segal Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses and distances:

1) Easterly along a curve to the left having a radius of 423.00 feet, an arc length of 202.37 feet
and chord of North 66 deg. 12 min. 40 Sec. East 200.44 feet to a point of compound curvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27 feet, an arc length of 15.21 feet
and chord of North 37 deg. 05 min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55' 00" East 53.28 feet to its intersection with the division line between the said
lands of 400 West Division Street, LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot 5A on the northeast and the said lands of Segal
Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West Division Street, LLC known as
Lot 5A on the southeast and the said lands of Segal Associates of Jersey, LP as described in
Book 4729 of Deeds at Page 12 on the northwest the following two (2) courses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and
2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its intersection with the division line
between the said lands of 400 West Division Street, LLC known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LLC known as Lot 5C described in Book 5206 of
Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division line 56.88 feet to its intersection
with the first hereinabove described division line between the said lands of 400 West Division
Street, LLC known as Lot SA southwest and the said lands of Nugrass Properties on the
northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division line 175.00 feet to the point of
beginning.

Being known as Lot 5D of the “Lawroy Tract” as shown on a map of said tract prepared by C.T.
Male Associates, P.C. dated May 16. 2014 and filed in the Onondaga County Clerk’s Office as
Map No. 11881.

(H2381214.2}



TP-584 (4/13) New York State Department of Taxation and Finance
Combined Real Estate
Transfer Tax Return,

Credit Line Mortgage Certificate, and
Certification of Exemption from the

Payment of Estimated Personal Income Tax

Recording office time stamp

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.

Schedule A — Information relating to conveyance

Name (if individual, last, first, middle initial) { D check if more than one grantor)
City of Syracuse Industrial Development Agency

Grantor/Transferor
O] Individual

Social security number

Mailing address
333 West Washington Street, Suite 130

O Corporation
O Partnership

Social security number

(] Estate/Trust City State ZIP code Federal EIN

[ single member LLG | Syracuse NY 13202 52-1380308

Other Single member’s name if grantor is a single member LLC (see instructions) Single member EIN or SSN
Grantee/Transferee | Name (if individual, last, first, middie initial) ([_] check if more than one grantee) Social security number

] Individual Rapid Response Monitoring Services Incorporated

[[] corporation Mailing address Social security number

] Partnership 400 West Division Street

[ Estate/Trust City State ZIP code Federal EIN

[[] single member LLC Syracuse NY 13204 16-1432416

Single member’s name if grantee is a single member LLC (see instructions)

Other

Single member EIN or SSN

Location and description of property conveyed

Tax map designation — SWIS code Street address City, town, or village | County
Section, block & lot (six digits)
(include dots and dashes)
118.-02-06.31 400 West Division Street,
118.-02-06.1 365 Spencer Street (rear)
’ Syracuse Onondaga
118.-02-06.2 301 Spencer Street and Solar Street y g
Type of property conveyed (check applicable box)
1 [] one-to three-family house 5 Commercial/Industrial Date of conveyance Percentage of real property
2 [] Residential cooperative 6 [ Apartment building ] ‘ conveyed which is residential
3 [J Residential condominium 7 [ office building 1Om | 32 | 2014 real property 0%
mor ay year

4 D Vacant land 8 D Other

(see instructions)

Condition of conveyance (check all that apply)  {, [[] Conveyance which consists of a

a. [J Conveyance of fee interest mere change of identity or form of
ownership or organization (attach

Form TP-584.1, Schedule F)

b. [ Acquisition of a controlling interest (state

percentage acquired %) g. [] Conveyance for which credit for tax
previously paid will be claimed (attach
L F TP-584.1, Sched
c. [] Transfer of a controlling interest (state orm TF-5 cheduie G)

percentage transferred %) h. [] Conveyance of cooperative apartment(s)

. [J Option assignment or surrender

m.[] Leasehold assignment or surrender
n. X Leasehold grant

0. [] Conveyance of an easement

p. [] Conveyance for which exemption

d. [] Conveyance to cooperative housing

. i. [ Syndication
corporation

i. [] Conveyance of air rights or
e. [ Conveyance pursuant to or in lieu of development rights
foreclosure or enforcement of security k. [] Contract assignment
interest (attach Form TP-584.1, Schedule E)

s. [[] Other (describe)

from transfer tax claimed (complete
Schedule B, Part I1I)

g. [] Conveyance of property partly within

and partly outside the state
r. (] Conveyance pursuant to divorce or separation

For recording officer’'s use Amount received Date received

Schedule B., Partl $
Schedule B., Part I $

Transaction number
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Schedule B — Real estate transfer tax return (Tax Law, Article 31)

Part I - Computation of tax due

1 Enter amount of consideration for the conveyance (if you are ciaiming a total exemption from tax, check the

exemption claimed box, enter consideration and proceed to Part I1l) .................ocvveennnn.. Exemption claimed 1. 0[{00
2 Continuing lien deduction (see instructions if property is taken subject t0 MOrtgage OF BN ..........coveeeeeesreeevereereseeens 2. 0/00
3 Taxable consideration (Subtract ine 2 from @ 1) ....cueeceeeeeeeciereeveeerreesrisereeessasesnaeeeereessseessesons e | 34 000
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 e | 4 000
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule Gj .............. 5. 000
6 Total tax dUE™ (SUDIACE NG 5 FTOM lINE ) .....eeeeeeeeeereeeeveeeveveressseereseesisteesssseesersassssesssssssssssossessssssesesseeeesmeesaneeesenens 6. 0100

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part I, i€ 1) ..ceeececeeemvereeiemeeeeeeeeeeeeeeeeeeeeeeereeesvesnteeesenvenas 1.
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ... | 2,
3 Total additional transfer tax dUue™ (MUItDly INE 2 DY T% (07)) c.veeeveeeeeeeeeeeeeeeeeeereeereeseessesensseees e eereseeeeseeeeseseeeseeesas 3.

Part III ~ Explanation of exemption claimed on Part 1, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a.

Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities,
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or
compact with another STate OF CANAAA) .......coooiiiiii ettt ettt e et erar e et e e st e e sabes s see s eabeeeareneataesssrsesseeensesonressnrsann

. Conveyance is t0 secure a debt or Other ODIIGAHON.....cc...i ittt te et e e ete et e eeeeneeae s
. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............c...c.o.........

. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying

realty @s Dona fide QIS ..ot ettt e e eeea et et e ee b et eaneerseetesate b e eseentas

. Conveyance is given in conNeCtion WIth @ 18X SAIE .......c.ciiiiiiirieceer e a e s re s st esessa s s e s ressesrestesresbesresbenns

Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F.........ccccoiiioviiiiiv et

. Conveyance consists Of deed OF PAMHION ..o e e e e et e s aee e areesbeesbeaeenteesabessaeeabeeearenen

. Conveyance is given pursuant to the federal BankrUpICy ACL .....cccoocviirriioie ettt et tevera e ereeste e e s eneeresnsonees

Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of such property ........cceveeveeveevceecceeeceeenee.

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence

and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock

in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an

individual residential CoOPErative @parTMENT..........coo ittt e e et e ar e e e aee s etae e s tteeteeeareeeneeenneaas

. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(g) (attach documents

supporting such claim) SeeSChedUIe"A" ...........................................................................................................................................

oo ogg

OO0

]

*The total tax (from Part I, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable

to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan,
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return

and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return
Processing, PO Box 5045, Albany NY 12205-5045.
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Complete the foliowing only if the interest being transferred is a fee simple interest.
| (we) certify that: (check the appropriate box)

1. D The real property being sold or transferred is not subject to an outstanding credit line mortgage.

2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.

D The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

D Other (attach detailed explanation).

3. D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

D A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4. D The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City but not in Richmond County, make check payable to the NYC Department of Finance.)

/

The undersigned certify that the above information contained in schedules A, B, ang’C, including any return, centificati Chedule, or
attachment, is to the best of his/her knowledge, true and complete, and authorize/the person(s) submitting suchfofm on their behalf to

receive g,copydor purposes of recording the deed or other instrument effecting the conveyance.
Chairman . Vice President/CFO
Grantor signature Title Grarnitee signatyfe Title
William M. Ryan David J. Pida L -

Grantor signature Title Grantee signature Titie

Signature (both the grantor(s) and grantee(s) must sign)

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
checked e, 1, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance,
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part ll, and check the second box
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom.

Part I - New York State residents

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommodate all resident transferors/sellers.

Certification of resident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was
a resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the
sale or transfer of this real property or cooperative unit.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of
recording a deed.

Part II - Nonresidents of New York State

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584)
but are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c),
check the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that
transferor(s)/seller(s) is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident
transferor/seller who qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please
photocopy this Schedule D and submit as many schedules as necessary to accommodate all nonresident transferors/sellers.

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form [T-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on page 1 of Form TP-584-1.

Exemption for nonresident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,
section 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121) from — to = (see instructions).
ate ate

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National
Mortgage Association, or a private mortgage insurance company.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

Signature Print full name Date




SCHEDULE “A”

The document being recorded for which this NYS Form TP-584 is being provided is a
Memorandum of Lease between the Grantor and the Grantee. The sum of the term of the lease
and any options for renewal do not exceed forty-nine (49) years, and therefore said lease is not a
Conveyance within the meaning of Article 31 of the Tax Law.



CERTIFICATION

Capitalized terms not otherwise defined herein shall have the
meanings ascribed to them in the Agency Lease by and between
the parties dated as of September 1, 2014.

The undersigned, the Vice President/CFO and authorized signatory of the Company, does
hereby certify and confirm:

(1 that the Company has reviewed and understands the Agency’s Local
Labor Policy which states as follows:

The Company understands and agrees that local labor,
contractors and suppliers will be used for the construction,
renovation, reconstruction and equipping of the Project
unless a written waiver is first received from the Agency.
Failure to comply may result in the revocation or recapture
of benefits awarded to the Project by the Agency.

For purposes of this policy, the term “local” shall mean:
Cayuga, Cortland, Madison, Oneida, Onondaga and
Oswego Counties.

(2) that the Company has complied, and will, for so long as the Agency has an
interest in the Project, continue to comply with, the Agency’s Local Labor Policy.

Dated: October 22, 2014

RESPONSE MONIT
ICES INCORPORATE

David J. Pida, v@o

8435033.1
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

9/30/2014

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER
Haylor, Freyer & Coon, Inc.

231 Salina Meadows Parkway
P.O. 4743

CONTACT . .
NAME: Maggie Kimball

(Ao o, Ext):315-703-9133

FAX
(AIC, No):

E-MAIL .
ADDREss:mkimball@haylor.com

Syracuse NY 13221 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A :Philadelphia Insurance Companies 3850
INSURED INSURER B :Rochdale Insurance Company 12491
Rapid Response Monitoring Services, Inc INSURER C :
L0 v e
INSURERE :
INSURER F :

COVERAGES

CERTIFICATE NUMBER: 2142800767

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A GENERAL LIABILITY Y PHPK1194854 7/1/2014 7/1/2015 EACH OCCURRENCE $1,000,000
X DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $1,000,000
CLAIMS-MADE OCCUR MED EXP (Any one person) $5,000
L PERSONAL & ADV INJURY | $1,000,000
X | Contractual Liab GENERAL AGGREGATE $3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $3,000,000
pouicy [X | TBS: LOC $
A | AUTOMOBILE LIABILITY Y PHPK1194854 7112014 7/1/2015 &%“Q’ggt%ﬁus INGLE LIMIT $1,000,000
X ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED -
AUTOS - AUTGS BODILY INJURY (Per accident){ $
X NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
$
A |X_| UMBRELLALIAB OCCUR Y PHUB464191 71112014 71112015 EACH OCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
peD | X l RETENTION § 10,000
B | WORKERS COMPENSATION RWC3334602 71112014 [7/11/2015 X | HeSTAIY. IOET,;*-
AND EMPLOYERS' LIABILITY YIN
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? D NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000
if yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000

Umbrella follow form

Re: 400 W Division St
See Attached...

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
General Liability Additional Insured Per Form #CG2010

General Liability Additional Insured Per Form #Completed Operations CG2037
Auto Blanket Additional Insured Per Form #PI-MANU-1

CERTIFICATE HOLDER

CANCELLATION

Syracuse NY 13202

City of Syracuse Industrial Development Agency
333 West Washington Street

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE

A D s J

ACORD 25 (2010/05)

The ACORD name and logo are registered marks of ACORD

© 1988-2010 ACORD CORPORATION. All rights reserved.




AGENCY CUSTOMER ID:

LOC #:

- ) ©

ACORD ADDITIONAL REMARKS SCHEDULE Pageq  of 4

AGENCY NAMED INSURED

Haylor, Freyer & Coon, Inc. Rapid Response Monitoring Services, Inc
400 W Division Street

POLICY NUMBER Syracuse, NY 13204

CARRIER NAIC CODE
EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE

Builder's Risk policy #MX 193062135, Effective 9/24/14 - 9/24/15, AGCS Marine Insurance Company
Building Coverage $4,700,000, $1,000 Deductible, Agreed Value, Business Income $4,100,000

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




P ®
ACORDS

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/13/2014

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER

Haylor, Freyer & Coon, Inc.
231 Salina Meadows Parkway
P.O. 4743

CONTACT . .
NAME: Maggie Kimball

NG, Ex:315-703-9133 (AIG, No):

E-MAIL .
ADDREss:mkimball@haylor.com

Syracuse NY 13221 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A :Philadelphia Insurance Companies 3850
INSURED INSURER B :Rochdale Insurance Company 12491
Rapid Response Monitoring Services, Inc INSURER C :
00U D St
INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 6706304

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DDIYYYY} | (MM/DD/YYYY) LIMITS
A GENERAL LIABILITY Y PHPK1194854 7/1/2014 7/1/2015 EACH OCCURRENCE $1,000,000
< DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | $1,000,000
i CLAIMS-MADE OCCUR MED EXP (Any one person) $5,000
PERSONAL & ADV INJURY | $1,000,000
X Contractual Liab GENERAL AGGREGATE $3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $3,000,000
poucy |X | GBS LOC $
A | AUTOMOBILE LIABILITY Y PHPK1194854 7/1/2014 7/1/2015 D STNCLE LMIT T 1 500,000
X | ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED -
ALLOY - ScHeD BODILY INJURY (Per accident)| $
< NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS {Per accident)
$
A |X | UMBRELLA LIAB OCCUR Y PHUB464191 [7/1/2014 71112015 EACH OCCURRENCE $15,000,000
- o
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DED BJ RETENTION $10,000 $
B | WORKERS COMPENSATION RWC3334602 7/11/2014  7/11/2015 X | NCSTATU. OTt-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS i ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? D NIA
(Mandatory in NH) E.L DISEASE - EA EMPLOYEE $1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000

General Liability Additional Insured Per Form #CG2010

Auto Blanket Additional Insured Per Form #PI-MANU-1
Umbrella follow form

Re: 400 W Division Street, Syracuse, NY 13204
See Attached...

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

General Liability Additional Insured Per Form #Completed Operations CG2037

CERTIFICATE HOLDER

CANCELLATION

City of Syracuse Industrial Development Agency
333 West Washington Street
Syracuse NY 13202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Y

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID:

LOC #:
Y
A,-CO,RD® ADDITIONAL REMARKS SCHEDULE Pageq of 1

Haylor, Freyer & Coon, Inc.

Rapid Response Monitoring Services, Inc
400 W Division Street

POLICY NUMBER

CARRIER

NAIC CODE

Syracuse, NY 13204

EFFECTIVE DATE:

ADDITIONAL REMARKS

FORM NUMBER: 25

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE

Builders Risk -addition to current structure
Policy #MXI93062135 Effective 9/24/14-15, AGCS Marine Insurance Company limit $6,850,000 with a $1,000 deductible

City of Syracuse Industrial Developement Agency is named as additional insured on a primary basis per Forms CG2010 and CG2037
(General liability), PIMANU-1 (Auto) and Additional Interest (Builders Risk).

Property coverage as follows included in the Package Policy with Philadelphia Insurance Company, Policy # PHPK114854, effective 7/1/14-15:
Building: $4,700,000, replacement cost, agreed value, $1,000 deductible
Business Income $1,259,258 for this location included in blanket limit of $5,075,000, 24 hour waiting period

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




POLICY NUMBER: PHPK1194854 COMMERCIAL GENERAL LIABILITY
CG 201007 04

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s): Location(s) Of Covered Operations

BLANKET WHERE REQUIRED BY WRITTEN
CONTRACT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il — Who Is An Insured is amended to B. With respect to the insurance afforded to these
include as an additional insured the person(s) or additional insureds, the following additional exclu-
organization(s) shown in the Schedule, but only sions apply:

with respect to liability for "bodily injury”, "property
damage" or "personal and advertising injury”
caused, in whole or in part, by:

This insurance does not apply to "bodily injury" or
"property damage" occurring after:

. 1. All work, including materials, parts or equip-
1. Your acts or omissions; or ment furnished in connection with such work,
2. The acts or omissions of those acting on your on the project (other than service, maintenance

behalf; or repairs) to be performed by or on behalf of

in the performance of your ongoing operations for the additional i.nsured(s) at the Iocation. of the

the additional insured(s) at the location(s) desig- covered operations has been completed; or

nated above. 2. That portion of "your work" out of which the
injury or damage arises has been put to its in-
tended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a princi-
pal as a part of the same project.

CG 201007 04 © I1SO Properties, Inc., 2004 Page 1 of 1 O



POLICY NUMBER: PHPK1194854 COMMERCIAL GENERAL LIABILITY
CG 20 37 07 04

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS — COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s) Location And Description Of Completed Opera-
Or Organization(s): tions
BLANKET WHERE REQUIRED BY WRITTEN ANY/ALL Services
CONTRACT Various Locations

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

Section Il — Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only with
respect to liability for "bodily injury" or "property
damage" caused, in whole or in part, by "your work"
at the location designated and described in the
schedule of this endorsement performed for that
additional insured and included in the "products-
completed operations hazard".

CG 203707 04 © I1SO Properties, Inc., 2004 Page 1 of 1 0O



PI-MANU-1 (01/00)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

Blanket Primary/Non-Contributory Endorsement

PRIMARY/NON-CONTRIBUTORY ENDORSEMENT

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

Schedule

Name and Address of Person or Organization:

Any Person or Organization as Required by Written Contract.

It is understood and agreed that coverage for the person or organization
shown in the above schedule is primary and non-contributory as respects
liability created by the errors, acts or omissions of the named insured
herein and subject to the terms and conditions in the Additional Insured

Endorsement attached hereto.

All other terms, conditions, limitations, and exclusions of this policy are

unchanged and applicable.

All other terms and conditions of this Policy remain unchanged.

Page 1 of 1



ENDORSEMENT 001

ADDITIONAL INTEREST
Insured RAPID RESPONSE MONITORING SERVICES, INC Policy Number  MXI93062135
Producer HAYLOR, FREYER & COON, INC. Effective Date 09/24/2014

The following is added as their interest may appear:

City of Syracuse Industrial Development Agency
233 East Washington Street
Syracuse, NY 13202



ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION
AGREEMENT (the “Agreement’) is made as of the October 1, 2014, between RAPID
RESPONSE MONITORING SERVICES INCORPORATED (the “Company” or the
“Indemnitor”), for the benefit of the CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”™).

RECITALS

WHEREAS, the Agency has undertaken at the request of the Indemnitor, a project (the
“Project”) consisting of: (A)(1) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer
Street and Solar Street in the City of Syracuse, New York, as more fully described on Schedule A
(the “Land); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility”), (ii1) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”’, and together with the Land and the Facility, the “Project Facility”); (B) the granting
of certain financial assistance in the form of exemptions from real property tax, mortgage
recording tax and sales and use taxation (collectively, the “Financial Assistance”); (C) the
appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the
Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in
the Equipment pursuant to a Bill of Sale from the Company; and the sublease of the Project
Facility back to the Company pursuant to a sublease agreement.

NOW, THEREFORE, in consideration of the premises, Ten Dollars ($10.00), and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Indemnitor, intending to be legally bound, hereby agrees as follows:

1. Recitals: Definitions.

(a) The foregoing recitals are incorporated into this Agreement by this
reference.

(b) Capitalized terms used herein and not otherwise defined shall have the
meaning set forth in the Schedule of Definitions attached to the Agency Lease as Exhibit “C.”

2. Representations and Warranties.

(a) Except as disclosed in Schedule B annexed hereto, Indemnitor represents
and warrants that it has no knowledge of any deposit, storage, disposal, burial, discharge,
spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids or solids,
liquid or gaseous products or any hazardous wastes or hazardous substances (collectively,
“Hazardous Substances™), as those terms are used in the Comprehensive Environmental

8430058.1



Response, Compensation, and Liability Act of 1980 or in any other federal, state or local law
governing hazardous substances, as such laws may be amended from time to time (collectively,
the “Hazardous Waste Laws”), at, upon, under or within the Project Facility or any contiguous
real estate, and (ii) it has not caused or permitted to occur, and shall not permit to exist, any
condition which may cause a discharge of any Hazardous Substances at, upon, under or within
the Project Facility or on any contiguous real estate.

(b) Except as disclosed in the reports listed on Schedule B annexed hereto,
Indemnitor further represents and warrants that (i) it has not been nor will be involved in
operations at or near the Project Facility which operations could lead to (A) the imposition of
liability on Indemnitor or on any subsequent or former owner of the Project Facility or (B) the
creation of a lien on the Project Facility under the Hazardous Waste Laws or under any similar
laws or regulations; and (ii) it has not permitted, and will not permit, any tenant or occupant of
the Project Facility to engage in any activity that could impose liability under the Hazardous
Waste Laws on such tenant or occupant, on Agency, the Indemnitor or on any other owner of
any of the Project Facility.

3. Covenants.

(a) Indemnitor shall comply strictly and in all respects with the requirements
of the Hazardous Waste Laws and related regulations and with all similar laws and regulations
and shall notify Agency immediately in the event of any discharge or discovery of any
Hazardous Substance at, upon, under or within the Project Facility which is not otherwise
already disclosed in Schedule B. Indemnitor shall promptly forward to Agency copies of all
orders, notices, permits, applications or other communications and reports in connection with
any discharge or the presence of any Hazardous Substance or any other matters relating to the
Hazardous Waste Laws or any similar laws or regulations, as they may affect the Project
Facility.

(b) Promptly upon the written request of Agency, Indemnitor shall provide
Agency, at Indemnitor’s expense, with an environmental site assessment or environmental audit
report prepared by an environmental engineering firm acceptable to the requesting Person, to
assess with a reasonable degree of certainty the presence or absence of any Hazardous
Substances and the potential costs in connection with abatement, cleanup or removal of any
Hazardous Substances found on, under, at or within the Project Facility.

4. Indemnity.

(a) Indemnitor shall at all times indemnify and hold harmless Agency against
and from any and all claims, suits, actions, debts, damages, costs, losses, obligations, judgments,
charges, and expenses, of any nature whatsoever suffered or incurred by Agency, whether as
contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-interest to
Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of the
Hazardous Waste Laws or any similar laws or regulations, including the assertion of any lien
thereunder, with respect to:

8430058.1



(1)  any discharge of Hazardous Substances, the threat of a discharge
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project
Facility whether or not the same originates or emanates from the Project Facility or any
contiguous real estate including any loss of value of the Project Facility as a result of any of the
foregoing;

(2) any costs of removal or remedial action incurred by the
United States Government or any costs incurred by any other person or damages from injury to,
destruction of, or loss of natural resources, including reasonable costs of assessing such injury,
destruction or loss incurred pursuant to any Hazardous Waste Laws;

(3) liability for personal injury or property damage arising under any
statutory or common law tort theory, including, without limitation, damages assessed for the
maintenance of a public or private nuisance or for the carrying on of an abnormally dangerous
activity at or near the Project Facility; and/or

4) any other environmental matter affecting the Project Facility
within the jurisdiction of the Environmental Protection Agency, any other federal agency, or any
state or local agency.

The obligations of Indemnitor under this Agreement shall arise whether or not the Environmental
Protection Agency, any other federal agency or any state or local agency has taken or threatened
any action in connection with the presence of any Hazardous Substances.

(b) In the event of any discharge of Hazardous Substances, the threat of a
discharge of any Hazardous Substances, or the presence of any Hazardous Substances affecting
the Project Facility, whether or not the same originates or emanates from the Project Facility or
any contiguous real estate, and/or if Indemnitor shall fail to comply with any of the requirements
of the Hazardous Waste Laws or related regulations or any other environmental law or
regulation, Agency may at its election, but without the obligation so to do, give such notices
and/or cause such work to be performed at the Project Facility and/or take any and all other
actions as Agency shall deem necessary or advisable in order to abate the discharge of any
Hazardous Substance, remove the Hazardous Substance or cure the noncompliance of
Indemnitor.

(©) Indemnitor acknowledges that Agency has relied upon the representations,
warranties, covenants and indemnities of Indemnitor in this Agreement. All of the
representations, warranties, covenants and indemnities of this Agreement shall survive the
repayment of Indemnitor’s obligations under the Agency Lease or other Company Documents.

S. Attorney’s Fees. If Agency retains the services of any attorney in connection
with the subject of the indemnity herein, Indemnitor shall pay Agency’s costs and reasonable
attorneys’ fees thereby incurred. Agency may employ an attorney of its own choice.

6. Interest. In the event that Agency incurs any obligations, costs or expenses under
this Agreement, Indemnitor shall pay such Person immediately on demand, and if such payment

-3
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is not received within ten (10) days, interest on such amount shall, after the expiration of the ten-
day period, accrue at the interest rate set forth in the Agency Lease until such amount, plus
interest, is paid in full.

7. No Waiver. Notwithstanding any terms of the Company Documents to the
contrary, the liability of Indemnitor under this Agreement shall in no way be limited or impaired
by: (1) any extensions of time for performance required by any of the Company Documents;
(1i) any sale, assignment or foreclosure of the Agency Lease or any sale or transfer of all or part
of the Project Facility; (iii) the accuracy or inaccuracy of the representations and warranties
made by Indemnitor under any of the Company Documents; or (iv) the release of Indemnitor or
any other person from performance or observance of any of the agreements, covenants, terms or
conditions contained in the Company Documents by operation of law, Agency’s voluntary act, or
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or
without consideration.

8. Waiver by Indemnitor. Indemnitor waives any right or claim of right to cause a
marshalling of Indemnitor’s assets or to cause Agency to proceed against any of the security for
the Agency Lease before proceeding under this Agreement against Indemnitor or to proceed
against Indemnitor in any particular order; Indemnitor agrees that any payments required to be
made hereunder shall become due on demand; Indemnitor expressly waives and relinquishes all
rights and remedies (including any rights of subrogation) accorded by applicable law to
indemnitors or guarantors.

9. Releases. Any one or more of Indemnitor and any other party liable upon or in
respect of this Agreement or the Agency Lease may be released without affecting the liability of
any party not so released.

10. Amendments. No provision of this Agreement may be changed, waived,
discharged or terminated orally, by telephone or by any other means except by an instrument in
writing signed by the party against whom enforcement of the change, waiver, discharge or
termination is sought.

11.  Joint and Several Liability. In the event that this Agreement is executed by
more than one party as Indemnitor, the liability of such parties is joint and several. A separate
action or actions may be brought and prosecuted against each Indemnitor, whether or not an
action is brought against any other person or whether or not any other person is joined in such
action or actions.

12. Consent to Jurisdiction. Indemnitor consents to the exercise of personal
jurisdiction over Indemnitor by any federal or state court in the State of New York and consent
to the laying of venue in any jurisdiction or locality in the City of Syracuse. Service shall be
effected by any means permitted by the court in which any action is filed.

13. Notices. All notices, certificates, and other communications hereunder shall
be in writing, shall be sufficiently given, and shall be deemed given when (a) sent to the
applicable address stated below by registered or certified mail, return receipt requested, and
actually received by the intended recipient or by overnight courier or such other means as shall

-4 -
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provide the sender with documentary evidence of such delivery, or (b) delivery is refused by the
addressee as evidenced by the affidavit of the Person who attempted to effect such delivery. The
addresses to which notices, certificates, and other communications hereunder shall be delivered
are as follows:

(a) If to the Agency, to:

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attention: Chairman

With a copy to:

City of Syracuse

233 East Washington Street
Syracuse, New York 13202
Attn: Corporation Counsel

(b) If to the Company, to:

Rapid Response Monitoring Services, Inc.

400 West Division Street

Syracuse, New York 13204

Attn: Russell R. MacDonnell, Chairman, CEO

With copies to:

Timothy Murphy, Esq.
Hancock Estabrook LLP
100 Madison Avenue
Syracuse, New York 13202

The Agency and the Company, may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates, and other communications shall be
sent.

14. Waivers. The parties waive trial by jury in any action brought on, under or by
virtue of this Agreement. Indemnitor waives any right to require Agency at any time to pursue
any remedy in such Person’s power whatsoever. The failure of Agency to insist upon strict
compliance with any of the terms hereof shall not be considered to be a waiver of any such
terms, nor shall it prevent Agency from insisting upon strict compliance with this Agreement or
any other Company Document at any time thereafter.

15. Severability. If any clause or provisions herein contained operates or would
prospectively operate to invalidate this Agreement in whole or in part, then such clause or

8430058.1



provision shall be held for naught as though not contained herein, and the remainder of this
Agreement shall remain operative and in full force and effect.

16.  Inconsistencies Among the Company Documents. Nothing contained herein is
intended to modify in any way the obligations of Indemnitor under the Agency Lease or any
other Company Document. Any inconsistencies among the Company Documents shall be
construed, interpreted and resolved so as to benefit Agency.

17. Successors and Assigns. This Agreement shall be binding upon Indemnitor’s
successors, assigns, heirs, personal representatives and estate and shall inure to the benefit of
Agency and its successors and assigns.

18. Controlling Laws. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as-of the date first
above written. B

RAPID RESPONSE MONITORING
SERVICES INCORPORATED

David J. Pida(/Vice‘Pféside%t/CFo

STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the & ‘Hday of October, in the year 2014 before me, the undersigned, a notary public
in and for said state, personally appeared DAVID J. PIDA, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual or the person upon behalf of which the individual

acted, executed the instrument.
I 2 &7 ,)
/jg@’b\ (\{/{1 MU’%(I(X\\G

Notary Public

LORIL, McROBBIE
 Notary Public, State of pgy,
Quahﬂeq in Onondaga Cg. h?o.i\(l)?ﬂ,’/l\(()OSrSS 59
Ommission Expires on Feb. 12 20 !
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SCHEDULE “A”

LEGAL DESCRIPTION
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EXHIBIT “A”
RAPID RESPONSE MONITORING SERVICES INCORPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York
and being part of Lot Sc¢ of the Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south line of Spencer Street at its
intersection with the west line of Solar Street; thence, S 54° 35° 00” W along the south line of Spencer
Street, a distance of 31.01” to the Point and Place of Beginning of the premises conveyed herein; thence,
S 53°46° 06” E, a distance of 37.16’ to a point; thence, southwesterly along a curve to the right having a
radius of 435.28’, an arc length of 188.63” to a point; thence S 35° 30 40” W, a distance of 83.60° to a
point; thence, S 61° 50> 50” W, a distance of 14.43” to a point; thence, N 54° 19” 15” W, a distance of
56.88 to a point; thence N 35° 40° 45” E, a distance of 95.99” to a point; thence, northeasterly along a
curve to the left having a radius of 372.29°, an arc length of 147.21" to a point in the south line of Spencer
Street; thence, N 54° 35° 00” E along the south line of Spencer Street, a distance of 42.47 to the point
and place of beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax 1d: 118.-02-06.1 and 365
Spencer Street Rear, Syracuse, NY, Tax Id: 118.-02-06.2, which were combined to form one
new parcel of property, known at Lot 5D of the Lawroy Tract, as approved by the City of
Syracuse Planning Commission by Resolution dated July 7, 2014 and the new parcel of
property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, State of New York, lying generally southwesterly of Solar
Street, easterly of the Onondaga Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot SA and Lot 5B of the Lawroy
Tract as shown on a map of said tract prepared by C.T. Male Associates, P.C. dated October 3,
1991 and filed in the Onondaga County Clerk's Office on October 15, 1991 as Map No. 7541,
and being the same property more particularly bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said point being located South
61 deg. 50 min. 50 sec. West, 250.00 feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and at the intersection of the division
line between the lands now or formerly of Nugrass Properties as described in Book 3906 of
Deeds at Page 16 on the northeast and the lands now or formerly of 400 West Division Street,
LLC as described in Book 5204 of Deeds at Page 291 known as Lot 5A of the Lawroy Tract on
the southwest;
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EXHIBIT “A” CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly terminus of West Division
Street 60.00 feet to the southwesterly corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division line between the lands now or
formerly of Syracuse Lithographing Company as described in Book 4157 of Deeds at Page 315
on the southeast and the said lands of 400 West Division Street, LLC on the northwest, 50.00
feet to its point of intersection with the division line between the said lands of 400 West Division
Street, LLC on the northwest and the lands now or formerly of the United States Postal Service
as described in Book 4371 of Deeds at Page 230 on the southeast;

Thence along said division line the following two (2) courses: 1) South 44 deg. 57 min. 07 sec.
West 223.66 feet to a point; and 2) South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400 West Division Street, LLC on
the north and the lands now or formerly of City of Syracuse I.D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses: 1) South 89 deg. 51 min. 47 sec.
West, 91.94 feet to a point; thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a point;
and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a point on the easterly bank of the
Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the northeasterly bank of the Onondaga
Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek the following three (3) courses:
1) North 28 deg. 59 min. 08 sec. West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34 sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South 49 deg. 53 min. 02 sec.
West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77 deg. 42 min. 06 sec. West
37.49 feet to its intersection with the division line between the said first lands of 400 West
Division Street, LLC on the southeast and other lands of 400 West Division Street, LLC
described in Book 5204 of Deeds at Page 291 and known as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing along the northwesterly bank of the
Onondaga Creek, 46.35 feet to its intersection with the division line between the last said lands
of 400 West Division Street, LLC on the southeast and the lands now or formerly of Salt City
Enterprises, LLC as described in Book 5145 of Deeds at Page 853 on the northwest;

Thence along said division line the following two (2) courses and distances:
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EXHIBIT “A” CONTINUED

1) North 61deg. 56 min. 00 sec. East 47.93 feet to a point; and

2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its intersection with the division line of the
last said lands of 400 West Division Street, LLC on the southeast and the lands now or former of
Segal Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses and distances:

1) Easterly along a curve to the left having a radius of 423.00 feet, an arc length of 202.37 feet
and chord of North 66 deg. 12 min. 40 Sec. East 200.44 feet to a point of compound curvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27 feet, an arc length of 15.21 feet
and chord of North 37 deg. 05 min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55' 00" East 53.28 feet to its intersection with the division line between the said
lands of 400 West Division Street, LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot SA on the northeast and the said lands of Segal
Associates of Jersey, LP as described in Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West Division Street, LLC known as
Lot 5A on the southeast and the said lands of Segal Associates of Jersey, LP as described in
Book 4729 of Deeds at Page 12 on the northwest the following two (2) courses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and
2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its intersection with the division line
between the said lands of 400 West Division Street, LLC known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LLC known as Lot 5C described in Book 5206 of
Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division line 56.88 feet to its intersection
with the first hereinabove described division line between the said lands of 400 West Division
Street, LL.C known as Lot 5A southwest and the said lands of Nugrass Properties on the
northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division line 175.00 feet to the point of
beginning.

Being known as Lot 5D of the “Lawroy Tract” as shown on a map of said tract prepared by C.T.

Male Associates, P.C. dated May 16. 2014 and filed in the Onondaga County Clerk’s Office as
Map No. 11881.
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SCHEDULE “B”

EXCEPTIONS

None
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CLOSING RECEIPT

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
LEASE/SUBLEASE TRANSACTION
RAPID RESPONSE MONITORING SERVICES INCORPORATED PROJECT

CLOSING RECEIPT executed October 22, 2014 by the City of Syracuse Industrial
Development Agency (the “Agency”) and Rapid Response Monitoring Services Incorporated,
LLC (the “Company™) in connection with a certain project (the “Project”) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land™); (ii) the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility™); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee
as an agent of the Agency in connection with the acquisition, construction, renovation and
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency
pursuant to a lease agreement and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement.

WITNESSETH:
(1) The Agency has executed, delivered, sealed and acknowledged, where
appropriate, the documents to which it is a party, and acknowledges receipt from the Company of

its administrative fee.

(2) The Company has executed, delivered, sealed and acknowledged, where
appropriate, the documents to which it is a party.
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(Signature page to Closing Receipt)

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY
T g -
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City of Syracuse

Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202
Tel (315) 473-3275 Fax (315) 435-3669

October 22, 2014

Rapid Response Monitoring Services, Inc.
400 West Division Street

Syracuse, New York 13204

Attn: Russell R. MacDonnell, Chairman/CEO

Re:  City of Syracuse Industrial Development Agency
Rapid Response Monitoring Services Incorporated Project
Sales Tax Appointment Letter

Dear Mr. MacDonnell:

Pursuant to a resolution duly adopted on July 12, 2012, as amended April 23, 2014, the
City of Syracuse Industrial Development Agency (the “Agency”) appointed Rapid Response
Monitoring Services Incorporated (the “Company”) the true and lawful agent of the Agency to
undertake a project (the “Project”) consisting of: (A)(i) the acquisition of an interest in
approximately 65,000 square feet of improved real property located at 400 West Division Street,
365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York
(the “Land’); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility”); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance”); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of
the Land and Facility by the Agency pursuant to a lease agreement and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement. The amount of State and
local sales and use tax exemption benefits comprising the Financial Assistance approved by the
Agency shall not exceed $950,000.
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Rapid Response Monitoring Services Incorporated
October 22,2014
Page 2

This appointment includes, and this letter evidences, authority to purchase on behalf of
the Agency all materials to be incorporated into and made an integral part of the Project Facility
and the following activities as they relate to any renovation, improvement and equipping of any
of any buildings, whether or not any materials, equipment or supplies described below are
incorporated into or become an integral part of such buildings: (1) all purchases, leases, rentals
and other uses of tools, machinery and equipment in connection with renovation, improvement
and equipping; (2) all purchases, rentals, uses or consumption of supplies, materials, utilities and
services of every kind and description used in connection with renovation, improvement and
equipping; and (3) all purchases, leases, rentals and uses of equipment, machinery and other
tangible personal property (including installation costs), installed or placed in, upon or under
such building or facility, including all repairs and replacements of such property, and with
respect to such specific purchases or rentals, are exempt from any sales or use tax imposed by the
State of New York or any governmental instrumentality located within the State of New York.

This agency appointment includes the power to delegate such agency, in whole or in part
to a Project operator, contractors, agents, subagents, subcontractors, contractors and
subcontractors of such agents and subagents (collectively, “Additional Agents”) provided the
Company has first satisfied the conditions in the Agency Lease relative to the appointment of
Additional Agents. The Company hereby agrees to complete “IDA Appointment of Project
Operator or Agent for Sales Tax Purposes” (Form ST-60) for itself and each Additional Agent
who provide materials, equipment, supplies or services to the Project Facility and deliver said
form to the Agency within fifteen (15) days of appointment such that the Agency can execute
and deliver said form to the State Department of Taxation and Finance within thirty (30) days of
appointment. The Agency’s obligation to execute any Form St-60 relative to an Additional
Agent is subject to the satisfaction of the conditions in the Agency Lease relative to such
appointments.

The Company agrees, whenever requested by the Agency, to provide, or cause its agents
to provide, and certify, or cause to be certified, such information regarding use of local labor, job
creation, exemptions from State and local sales and use tax, real property taxes and mortgage
recording taxes and other topics as the Agency from time to time reasonably considers necessary
or appropriate, including, but not limited to, such information as to enable the Agency to make
any reports required by law or governmental regulation, including but not limited to those
required by §875 of the Act.

The Company acknowledges and agrees, that pursuant to Section 875(3) of the Act and in
connection with Agency policy, the Agency shall recover, recapture, receive or otherwise obtain
from the Company the portion of the Financial Assistance (the “Recapture Amount”) consisting
of (1) (a) that portion of the State and local Sales and Use Tax exemption to which the Company
was not entitled, which is in excess of the amount of the State and local Sales and Use tax
exemption authorized by the Agency or which is for property or services not authorized by the
Agency; or (b) the full amount of such State and local Sales and Use Tax exemption, if the
Company fails to comply with a material term or condition regarding the use of the property or
services as provided in the Agency Documents; (2) together with any interest or penalties

8433718.1



Rapid Response Monitoring Services Incorporated
October 22, 2014
Page 3

thereon imposed by the Agency or by operation of law or by judicial order or otherwise. The
failure of the Company to promptly pay such Recapture Amount to the Agency will be grounds
for the State Commissioner of Taxation and Finance (the “Commissioner”) to collect the State
Sales and Use Taxes from the Company under Article 28 of the State Tax Law, together with
interest and penalties and for the Agency to take, or cause to be taken, any and all action
necessary to collect the local portion of the sales tax comprising the Recapture Amount.

Each supplier or vendor should identify the Project Facility on each bill or invoice and
indicate thereon which of the Company or its Additional Agents acted as agent for the Agency in
making the purchase.

In order to be entitled to use this exemption, you should present to the supplier or other
vendor of materials for the Project Facility, a completed “IDA Agent or Project Operator Exempt
Purchase Certificate” (Form ST-123).

In addition, General Municipal Law §874(8) requires you to file an Annual Statement
with the New York State Department of Taxation and Finance (“NYSDTF”) on “Annual Report
of Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use tax
exemptions you, your agents, consultants or subcontractors have claimed pursuant to the agency
we have conferred on you with respect to this project. The penalty for failure to file such
statement is the removal of your authority to act as our agent. In addition, you must provide a
copy of the completed Form ST-340 to the Agency within ten (10) days of the date it is due to be
filed with the NYSDTF.

The agency created by this letter is limited to the Project Facility, and will expire on the
earlier of December 31, 2015 or the issuance of a certificate of occupancy by the City. You may
apply to extend this agency authority by showing good cause.

This letter is provided for the sole purpose of evidencing, in part, the exemption from
New York State Sales and Use Taxes for this project only. No other principal/agent
relationship is intended or may be implied or inferred by this letter.

The Agency shall not be liable, either directly or indirectly or contingently, upon any
such contract, agreement, invoice, bill or purchase order in any manner and to any extent
whatsoever (including payment or performance obligations), and the Company shall be the sole
party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges the
limitations on liability described herein.
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Rapid Response Monitoring Services Incorporated
October 22, 2014
Page 4

Very truly yours,

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

WA

‘William M Ryan, Chairman
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New York State Department of Taxation and Finance

IDA Appointment of Project Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent,

whether appointed directly by the IDA or indirectly by the operator or another agent.

ST-60

(4/13)

For IDA use only

Name of Ig/—\ .
City of Syracuse Industrial Development Agency

! IDA projecl number {use OSC numbering system for projects after 1998)

Street address

333 West Washington Street, Suite 130

Telephone number

(315) 473-3275

City

Syracuse

Name of IDA project operator or agent

Rapid Response Monitoring Services incorporated
Street address

State ZIP code
NY |13202

Employer identification or social security number
16-1432416

Mark an X in the box if
directly appointed by the I1DA:
Telephone number

Primary operator or agent?

401 South Salina Street, Apt. 507 (800) 711-5204 [x]ves [1No
City State ZIP code
Syracuse NY 113202

Name of &roject o . . Purpose of project (see instructions)

Rapid Response Monitoring Services Project other - commercial

Street address of project site

400 West Division Street
City State ZIP code
Syracuse NY 13204

Description of goods and services intended to be exempted
from New York State and local sales and use taxes

building materials, equipment, fixtures and furnishings installed in the Project Facility

Date project operator Date project operator or Mark an X in the box if this is an
or agentjappo&ted {mm/dd/yy) 10/22/14 agentpstajltus e?xds {(mm/dd/yy) 12/31/15 extension to an original project:

Estimated value of goods and services that will be exempt from New York State| Estimated value of New York State and local sales and use tax exemption
and local sales and use tax: provided:

$11,875,000 $950,000

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these statements
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State
t.aw, punishable by a substantial fine and possible jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any

information entered on this document.

Print name of officer or employee signing on behalf of the IDA Print title
William M. Ryan Chairman
Signature Date Telephone number
el S—" . 10/30/2014 (315 ) 473-3275
7
Instructions

Filing requirements

An IDA must file this form within 30 days of the date the IDA appoints
any project operator or other person as agent of the 1DA, for purposes of
extending any sales and compensating use tax exemptions.

The IDA must file a separate form for each person it appoints as agent,
whether directly or indirectly, and regardless of whether the person is the
primary project operator or agent. If the IDA authorizes a project operator or
agent to appoint other persons as agent of the IDA, the operator or agent
making such an appointment must advise the IDA that it has done so, so
that the iDA can file a form within 30 days of the date of the new agent’s
appointment. The IDA should not file this form for a person hired to work

on an IDA project if that person is not appointed as agent of the IDA. The
IDA need not file this form if the IDA does not extend any sales or use tax
exemption benefits for the project.

if an IDA modifies a project, such as by extending it beyond its original
completion date, or by increasing or decreasing the amount of sales and
use tax exemption benefits authorized for the project, the IDA must, within
30 days of the change, file a new form with the new information.

if an IDA amends, revokes, or cancels the appointment of an agent, or if an
agent’s appointment becomes invalid for any reason, the IDA must, within
30 days, send a letter to the address below for filing this form, indicating
that the appointment has been amended, revoked, or cancelled, or is no
longer valid, and the effective date of the change. It should attach to the
letter a copy of the form it originally filed. The IDA need not send a letter for
a form that is not valid merely because the “Completion date of project” has
passed.

Purpose of project
For Purpose of project, enter one of the following:

— Services ~ Construction

- Agriculture, forestry, fishing ~ Wholesale trade
— Finance, insurance, real estate — Retail trade

— Transportation, communication, — Manufacturing

electric, gas, sanitary services — Other (specify)

Mailing instructions
Mail completed form to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227

Privacy notification

The Commissloner of Taxatlon and Finance may collect and maintain personal information pursuant
to the New York State Tax Law, Including but not limited to, sections 5-a, 171, 171-a, 287, 308,
429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and may require disclosure of social security
numbers pursuant 1o 42 USC 405(c)(2)(C)().

This information will be used to determine and administer tax llabilities and, when authorized by
law, for certain tax offset and exchange of tax information programs as well as for any other lawtul
purpose,

Information concerning quarterly wages paid to employess is provided to certain state agencises
for purposes of fraud prevention, support anforcement, evaluation of the effectiveness of certain
employment and training programs and other purposes authorized by law.

Faliure to provide the required information may subject you to civll or criminal panalties, or both,
under the Tax Law.

This information is maintained by the Manager of Document Managerment, NYS Tax Department,
W A Harriman Campus, Aibany NY 12227, telephone (518) 457-5181.

Need help?

www] Internet access: www.tax.ny.gov
n (for information, forms, and publications)

Sales Tax Information Center: (518) 485-2889

To order forms and publications: (518) 457-5431

& Text Telephone (TTY) Hotline

csuun (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082




HISCOCK & BARCLAYW

Susan R. Katzoff
Partner

October 31, 2014

VIA CERTIFIED MAIL
7012 0470 0000 2744 2158

New York State Tax Department
IDA Unit

Building 8, Room 738

W.A. Harriman Campus
Albany, New York 12227

Re: IDA Appointment of Project Operator or Agent for Sales Tax Purposes
City of Syracuse Industrial Development Agency Appointment of
Rapid Response Monitoring Services Incorporated

Dear Ladies and Gentlemen:

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency,
please find form ST-60 in connection with the appointment by the IDA of Rapid Response
Monitoring Services Incorporated as its agent for sales tax purposes in connection with the IDA
project identified therein,

Please do not hesitatc to contact me with any questions. Thank you.

Very truly yours,

[5] Busan @ Katzg)

Susan R. Katzoff
SRK:1Im
Enclosure

One Park Place — 300 South State Street — Syracuse, New York 13202 hblaw.com
skatzoff@hblaw.com Direct: 315.425.2880 Fax: 315.425.8597
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CITY OF SYRACUSE
and

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT
AGENCY

and

RAPID RESPONSE MONITORING SERVICES
INCORPORATED

PAYMENT IN LIEU OF TAX AGREEMENT

Dated as of October 1, 2014

Rapid Response Monitoring Services Incorporated

Federal Tax ID #: 16-1432416



THIS PAYMENT IN LIEU OF TAX AGREEMENT, (dis “Agreement”) dated as of
October 1, 2014, by and among the CITY OF SYRACUSE, a mun cipal corporation of the State
of New York, having an office at City Hall, Syracuse, New York 13:.02 (hereinafter referred to as
the ""Municipality"), the CITY OF SYRACUSE INDUSTRIAL DITVELOPMENT AGENCY,
a corporate governmental agency constituting a body corporate and politic and a public benefit
corporation organized and existing under the laws of the State of New York (hereinafter referred to
as the "Agency'), having an office at City Hall Commons, 333 West "Vashington Street, Suite 130,
Syracuse, New York 13202, and RAPID RESPONSE MONITORING SERVICES
INCORPORATED, a corporation organized and existing pursuant to the laws of the State of New
York, having a principal place of business at 400 West Division Stree:, Syracuse, NY 13204, New
York (hereinafter referred to as the "'Company').

WITNESSETH:

WHEREAS, the New York State Industrial Development A zency Act, being Title 1 of
Article 18-A of the General Municipal Law, Chapter 24 of the Conso lidated Laws of the State of
New York, as amended (hereinafter referred to as the ""Enabling Act' ) authorizes the creation of
industrial development agencies for the benefit of the several counties, cities, villages and towns in
the State of New York and empowers such agencies, among other things, to acquire, construct,
reconstruct, lease, improve, maintain, equip and furnish real and persor.al property, whether or not
now in existence or under construction, which shall be suitable for, arr ong others, manufacturing,
warehousing, research, commercial or industrial purposes, in order to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York and to
improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, the Enabling Act further authorizes each such age ncy to lease and to sell its
projects, to charge and collect rent therefor, to issue its bonds or notes :or the purpose of carrying
out any of its corporate purposes and, as security for the payment of the: principal and redemption
price of, and interest on, any such bonds or notes, to mortgage any or all of its facilities and to
pledge the revenues and receipts therefrom to the payment of such bonds or notes; and

WHEREAS, pursuant to and in accordance with the provisinns of the Enabling Act,



Chapter 641 of the 1979 Laws of the State of New York, as amended (said chapter and the
Enabling Act being hereinafter collectively referred to as the "Act'") created the Agency for the
benefit of the Municipality and the inhabitants thereof; and

WHEREAS, the Agency, by Resolutions adopted on July 17, 2012, and April 23, 2014
resolved to undertake the " Project' (as hereinafter defined); and

WHEREAS, the Project will consist of: (A)(i)the acquisition of an interest in
approximately 65,000 square feet of improved real property located at 400 West Division Street,
365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York
(the “Land”); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility”); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment’, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance™); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an
interest in the Equipment pursuant to a Bill of Sale from the Company; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, the Agency will lease the Project Facility from the Company pursuant to that
certain Company Lease Agreement dated as of October 1, 2014 (the “Company Lease
Agreement”), between the Company and the Agency, and sublease the Project Facility back to the
Company pursuant to that certain Agency Lease Agreement dated as of October 1, 2014, (the
“Agency Lease Agreement”), between the Agency and the Company (collectively the Company
Lease Agreement and the Agency Lease Agreement are hereinafter referred to as the (“Lease
Agreement'"); and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real
Property Tax Law of the State of New York, the Agency is required to pay no taxes or assessments
upon any of the property acquired by it or under its jurisdiction or supervision or control; and

WHEREAS, the Company, to further induce the Agency to assist with the Project, has
agreed with the Municipality and the Agency to enter into this Agreement; the Municipality’s



participation in this Agreement has been duly authorized by Ordinance No.435 of 2012, adopted by
the Municipality's Common Council on July 30, 2012, and approved by Mayor Stephanie A. Miner
on August 3, 2012.

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto

formally covenant, agree and bind themselves as follows, to wit:

ARTICLE I
REPRESENTATIONS AND WARRANTIES

Section 1.01. Representations and Warranties by Municipality

The Municipality does hereby represent, warrant and covenant as follows:

(2) Authorization. The Municipality has secured all approvals of appropriate officers,
boards and bodies of the Municipality necessary to duly authorize the execution, delivery and
performance of this Agreement by the Municipality and the performance by the Municipality of its
obligations hereunder.

(b) Validity. The Municipality is not prohibited from entering into this Agreement and
discharging and performing all covenants and obligations on its part to be performed under and
pursuant to this Agreement by the terms, conditions or provisions of any law, any order of any court
or other agency or authority of government, or any agreement or instrument to which the
Municipality is a party or by which the Municipality is bound, and this Agreement is a legal, valid
and binding obligation of the Municipality enforceable in accordance with its terms.

Section 1.02. Representations and Warranties by Agency

The Agency does hereby represent and warrant as follows:

(a) Existence and Power. The Agency has been duly established under the provisions of

the Act and has the power to enter into the transactions contemplated by this Agreement and to
carry out its obligations hereunder.

(b) Intentions. The Agency intends to acquire a leasehold interest in the Project Facility
from the Company and to sublease the Project Facility back to the Company, all pursuant to the

provisions of the Lease Agreement.



(c) Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State of New York to enter into this Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Agreement. By proper corporate action on the part of its
members, the Agency has duly authorized the execution, delivery and performance of this
Agreement and the consummation of the transactions herein contemplated.

(d) Validity. The Agency is not prohibited from entering into this Agreement and
performing all covenants and obligations on its part to be performed under and pursuant to this
Agreement by the terms, conditions or provisions of the Act, any other law, any order of any court
or other agency or authority of government, or any agreement or instrument to which the Agency is
a party or by which the Agency is bound, and this Agreement is a legal, valid and binding
obligation of the Agency enforceable in accordance with its terms.

Section 1.03. Representations and Warranties by Company

The Company does hereby represent and warrant as follows:

(a) Existence. The Company is a corporation duly organized and validly existing as
acorporation under the laws of the State of New York.

(b) Authorization. The Company is authorized and has the power under the laws of the
State of New York to enter into this Agreement and the transactions contemplated hereby and to
perform and carry out all covenants and obligations on its part to be performed under and pursuant
to this Agreement. The Company has duly authorized the execution, delivery and performance of
this Agreement and the consummation of the transactions herein contemplated. The Company is
not prohibited from entering into this Agreement and discharging and performing all covenants and
obligations on its part to be performed under and pursuant to this Agreement by (and the execution,
delivery and performance of this Agreement, the consummation of the transactions contemplated
hereby and the fulfillment of and compliance with the provisions of this Agreement will not conflict
with or violate or constitute a breach of or a default under) the terms, conditions or provisions of its
Articles of Organization, Operating Agreement or any other restriction or any law, rule, regulation

or order of any court or other agency or authority of government, or any contractual limitation,



restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of
indebtedness or any other agreement or instrument to which the Company is a party or by which it
or any of its property is bound, and the Company's discharging and performing all covenants and
obligations on its part to be performed under and pursuant to this Agreement will neither be in
conflict with or result in a breach of or constitute (with due notice and/or lapse of time) a default
under any of the foregoing, nor result in the creation or imposition of any lien of any nature upon
any of the property of the Company under the terms of any of the foregoing, and this Agreement is
a legal, valid and binding obligation of the Company enforceable in accordance with its terms.

(c) Governmental Consent. No further consent, approval or authorization of, or filing,

registration or qualification with, any governmental or public authority on the part of the Company
is required as a condition to the execution, delivery or performance of this Agreement by the
Company or as a condition to the validity of this Agreement.
ARTICLE 1T
COVENANTS AND AGREEMENTS
Section 2.01. Tax-Exempt Status of the Project Facility
(a) Assessment of the Project Facility. Pursuant to the Act and Section 412-a of the

Real Property Tax Law, the parties hereto understand that, upon acquisition of ownership or control
of the Project Facility by the Agency, and for so long thereafter as the Agency shall own or control
the Project Facility, the Project Facility shall be entitled to an exemption upon the first available
assessment roll of the Municipaiity prepared subsequent to the acquisition by the Agency of
ownership or control of the Project Facility. The time of commencement of the Agency's
exemption shall be controlled by the Municipality's taxable status date, in conformity with Section
412-a of the Real Property Tax Law. The Company will be required to pay to the Municipality all
taxes and assessments lawfully levied and/or assessed against the Project Facility, in spite of the
Agency's actual ownership or control of the Project Facility, until the Project Facility shall be
entitled to exempt status on the tax roll of the Municipality.

(b) Special Assessments. The parties hereto understand that the tax exemption

extended to the Agency by the Act and Section 412-a of the Real Property Tax Law does not entitle



the Agency to exemption from special assessments and special ad valorem levies. The Company
will be required to pay all special assessments and special ad valorem levies lawfully levied and/or
assessed against the Project Facility.

Section 2.02. Pavments in Lieu of Taxes

(a) Agreement to Make Payments. The Company agrees that it shall make periodic

payments in lieu of real property taxes in the amounts hereinafter provided. The said payments due
to the Agency hereunder shall be paid by the Company, to the Municipality, by check made payable
to "Commissioner of Finance". Upon receipt of the Company's payment, it shall be the
Municipality's obligation to appropriately disburse any portion of the said payment to the County of
Onondaga, or such other taxing jurisdiction, pursuant to the Act. This Company obligation shall
exist for so long as the Agency retains an interest in the Project Facility. Notwithstanding the
appearance of the Agency’s exemption on the Municipality’s tax roll for the 2015/2016 City and
School portion of the real property tax due on the Land and Facility, the year 1 payment due for the
City and School portion of the year 1 payment under Exhibit “A” shall commence on July 1, 2015.
The year 1 payment due for the County and Water District portion of the year 1 payment under
Exhibit “A” shall commence on January 1, 2016. Without regard to the Agency exemption, the
Company shall continue paying real property tax through June 30, 2015 with respect to the City and
School portion of the real property tax and through December 31, 2015 with respect to the County
and Water District portion of the real property tax, based upon the assessment and the combined
real property tax rate in effect for that period as if the Project Facility were privately owned and the
Agency had no interest in the same.

(b) Amount of Payments in Lieu of Taxes. Unless otherwise stated, the Company's

agreed upon annual payment in lieu of tax hereunder shall be an amount determined by reference to
Exhibit "A", attached hereto and made a part hereof. The payments in lieu of tax due, as set forth in
Exhibit “A”, include any real property tax exemptions that might be afforded to the Company if the
Project Facility were owned by the Company and not the Agency. As consideration for the benefits
conferred on the Company pursuant to this Agreement, the Company hereby agrees to be bound by

any determination by the City of Syracuse Board of Assessment Review resulting from a review of



the assessment pertaining to the Project Facility and/or Additional Property throughout the term of
this Agreement. The Company hereby agrees to waive any and all right to challenge or contest in a
court of law (a “Legal Challenge”’), those payments or the basis for those cayments due pursuant to
Exhibit “A.” It shall also be an event of default under Article IV of this Agreement should the
Company bring a Legal Challenge on the Project Facility and/or Additiona . Property.

(c) Additional Amounts in Lieu of Taxes. Commencing on tt ¢ first tax year following

the date on which any structural addition shall be made to the Facilities, or any new or additional
building shall be constructed on the real property described in Exhibit "B' that is in addition to the
Facilities (such structural additions and additional buildings being hereinafter referred to as
"Additional Property'), the Company agrees to make additional periodic payments in lieu of real
property taxes (such additional payments being hereinafter collectively referred to as "Additional
Payments') to the Municipality with respect to such Additional Prcperty. Such Additional
Payments shall be computed as follows:

By multiplying (1) the value placed on such Additiona: Property, as value is
determined by the Municipality's Assessor by (2) the tax rate or rates of the Municipality that would
be applicable to such Additional Property if such Additional Property were owned or controlled by
the Company and not the Agency, and (3) then reducing the amount so det :rmined by the amounts
of any properly acquired tax exemptions that would be afforded to the Company by the
Municipality for such Additional Property as if it was owned or controlled by the Company and not
the Agency.

(d) Revaluation. In the event of a real property assessm:nt revaluation by the
Municipality, the Company shall continue to make its payments in accordan e with this Agreement;
however, in the event that Exhibit “A” is no longer in effect, but paymerits are still being made
hereunder for any reason, (including, but not limited to, the Agency still having an interest in the
Project Facility), and would be effected by revaluation, each year's payments subsequent to such
revaluation shall be adjusted to properly reflect the revaluation, it being the : ntent of the parties that
the level of payments following revaluation shall be equal to those paymen:s contemplated by this

Agreement.



(e) Damage or Destruction. In the event that all or substantially all of the Project

Facility is damaged or destroyed, the Company shall continue to make the payments required by
this Agreement for as long as the Agency shall own or control the Project Facility, without regard to
such damage or destruction.

() Time of Payments. The Company agrees to pay the amounts due the Agency

hereunder to the Municipality for each year of this Agreement, within the period that the
Municipality allows payment of taxes levied in such calendar year without penalty. The Company
shall be entitled to receive receipts from the Municipality for such payments.

() Method of Payment. All payments by the Company hereunder shall be paid to the

Municipality in lawful money of the United States of America, cash, money order or check.

Section 2.03. Obligation of Municipality

’ The Municipality shall submit to the Company written semi-annual statements specifying
the amount and due date or dates of any payments due to the Agency hereunder. Each said semi-
annual statement shall be submitted to the Company at the same time that tax bills are mailed by the
Municipality to the owners of privately owned property.

Section 2.04. Obligations of Agency

(a) Requirement that any Project Facility Agreements Require Payments in Lieu of

Taxes. So long as the Project Facility shall be entitled to exemption from real property taxes as
provided in Section 2.01(a) hereof, the Agency agrees, to the extent permitted by law, that it shall
not make any agreement regarding the leasing or sale of the Project Facility which does not require
that payments in lieu of taxes shall be paid to the Municipality in at least the amounts set forth in
Article II hereof.

(b)  Requirement that Mortgagees Subordinate to Payments. The Agency and the

Company agree that any mortgages on the Project Facility, given by either of them, shall provide
that the rights of the mortgagees thereunder shall be subordinate to this Agreement and to the right
of the Municipality to receive payments in lieu of taxes pursuant to Article IT hereof.

Section 2.05. Company to Furnish Information

The Company agrees to promptly comply with the reporting and information requirements



of the Agency and the Act, and to immediately furnish the applicable information required or
requested by the Agency and/or the State of New York. The Company further agrees to assist the
Agency with the preparation of any reports, or answer any inquiries, required by the State of New
York in connection with the Act or the Agency’s participation in the Project.

Section 2.06. Interest

(a) Agreement to Pay Interest on Missed Payments. If the Company shall fail to

make any payment required by this Agreement when due, its obligation to make the payment so
in default shall continue as an obligation of the Company until such payment in default shall
have been made in full, and the Company shall pay the same together with interest thereon, to the
extent permitted by law, at the greater of (i) eighteen per cent (18%) per annum, or (ii) the
rate per annum which would be payable if such amounts were delinquent taxes, until so
paid in full.

(b) Maximum Legal Rate. It is the intent of the Agency, the Municipality, and

Company that in no event shall interest be payable at a rate in excess of the maximum rate
permitted by applicable law (the "Maximum Legal Rate"). Solely to the extent necessary to
prevent interest under this Agreement from exceeding the Maximum Legal Rate, any amount that
would be treated as excessive under a final judicial interpretation of applicable law shall be
deemed to have been a mistake and automatically canceled, and, if received by the Agency or

Municipality, shall be refunded to the Company.

ARTICLE II1
LIMITED OBLIGATION OF THE AGENCY
Section 3.01. No Recourse; Limited Obligation of the Agency

(@) No Recourse. All covenants, stipulations, promises, agreements and obligations of
the Agency contained in this Agreement shall be deemed to be the covenants, stipulations,
promises, agreements and obligations of the Agency and not of any member, director, officer,
agent, servant or employee of the Agency in his individual capacity, and no recourse under or upon

any obligation, covenant or agreement contained in this Agreement, or otherwise based on or in
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respect of this Agreement, or for any claim based thereon or otherwise in respect thereof, shall be
had against any past, present or future member, director, officer, agent, servant or employee, as
such, of the Agency or any successor public benefit corporation or political subdivision or any
person executing this Agreement on behalf of the Agency, either directly or through the Agency or
any successor public benefit corporation or political subdivision or any person so executing this
Agreement. It is expressly understood that this Agreement is a corporate obligation, and that no
such personal liability whatever shall attach to, or is or shall be incurred by, any such member,
director, officer, agent, servant or employee of the Agency or of any successor public benefit
_corporation or political subdivision or any person so executing this Agreement under or by reason
of the obligations, covenants or agreements contained in this Agreement or implied therefrom. Any
and all such personal liability of, and any and all such rights and claims against, every such
member, director, officer, agent, servant or employee under or by reason of the obligations,
covenants or agreements contained in this Agreement or implied therefrom are, to the extent
permitted by law, expressly waived and released as a condition of, and as a consideration for, the
execution of this Agreement.

(b) Limited Obligation. The obligations and agreements of the Agency contained

herein shall not constitute or give rise to an obligation of the State of New York or the
Municipality, and neither the State of New York nor the Municipality shall be liable thereon.
Furthermore, such obligations and agreements shall not constitute or give rise to a general
obligation of the Agency, but rather shall constitute limited obligations of the Agency payable
solely from the revenues of the Agency derived and to be derived from the lease, sale or other
disposition of the Project.

(c) Further Limitation. Notwithstanding any provision of this Agreement to the

contrary, the Agency shall not be obligated to take any action pursuant to any provision hereof
unless (i) the Agency shall have been requested to do so in writing by the Company and (ii) if
compliance with such request is expected to result in the incurrence by the Agency (or any of its
members, directors, officers, agents, servants or employees) of any liability, fees, expenses or

other costs, the Agency shall have received from the Company security or indemnity satisfactory
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to the Agency for protection against all such liability, however remote, and for the

reimbursement of all such fees, expenses and other costs.

ARTICLE IV
EVENTS OF DEFAULT

Section 4.01. Events of Default

Any one or more of the following events shall constitute an event of default under this

Agreement, and the terms "' Event of Default" or "'Default" shall mean, whenever they are used in
this Agreement, any one or more of the following events:

(a) Failure of the Company to pay any amount due and payable by it pursuant to this
Agreement or the Lease Agreement.

(b) Commencement by the Company of a Legal Challenge, as defined in Section
2.02(b), to those payments or the basis for those payments due pursuant to Exhibit “A.”

(c) Failure of the Company to observe and perform any other covenant, condition or
agreement on its part to be observed and performed under this Agreement (other than as referred to
in paragraph (a) above) or the Lease Agreement, and continuance of such failure for a period of
thirty (30) days after written notice to the Company specifying the nature of such failure and
requesting that it be remedied.

(d) Any warranty, representation or other statement by or on behalf of the Company
contained in this Agreement or the Lease Agreement shall prove to have been false or incorrect in
any material respect on the date when made or on the effective date of this Agreement or the Lease
Agreement.

(¢)  The Company violates any federal, state or local environmental law or allows or
causes any Hazardous Materials (as Hazardous Materials is defined and described in any federal,
state or local law) to be released at, on, to, into or from the Project Facility, except as permitted by
the Lease Agreement or within the terms and conditions of a permit, certificate, license or other

written approval of an authorized governmental body, and fails to remedy such violation within
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thirty (30) days; or if such failure cannot be cured within thirty (30) days, fails to commence a cure
within thirty (30) days and thereafter diligently prosecute the cure thereof.

H The occurrence of any Event of Default or Default under this Agreement, the Lease
Agreement or any other Project documents. (

(2) Failure of the Company to commence construction of the Project Facility within six
inonths of the date of this Agreement.

The payment schedule contained in Exhibit “A” is for the benefit of the Company and its
Project Facility. In the event that the Company defaults hereunder, and the Lease Agreement cannot
be terminated, and/or the Agency’s participation in the Project and this Agreement is not or cannot
be terminated, the Company, or any assignee, or successor shall no longer be entitled to make
payments under this Agreement pursuant to Exhibit “A”. In such an event, payments shall be made
hereunder, for any remaining term of the Project, as if the Project Facility was privately owned and
assessed and without any further regard to Exhibit “A”.
Section 4.02. Remedies on Company Default ‘

Whenever any Event of Default under Sections 4.01(a), 4.01(b), 4.01(c), 4.01(d), 4.01(e),
4.01 (f) or 4.01(g) shall have occurred and be coritinuing with respect to this Agreement, and/or the

Company shall be in default under the Lease Agreement, the Municipality or the Agency may take
whatever action at law or in equity, following applicable notice, as may appear necessary or
desirable to collect the amount then in default or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Agreement and/or the Lease
Agreement.
Section 4.03. Recording of Lease Terminations and Other Documents

Whenever any Event of Default under Sections 4.01(a), 4.01(b), 4.01(c), 4.01(d), 4.01(e)
4.01 (f) or 4.01(g) shall have occurred and be continuing with respect to this Agreement or the

Lease Agreement, the Agency may, upon notice to the Company provided for in this Agreement or
the Lease Agreement, terminate the Lease Agreement and record such termination or other
necessary documents in the Onondaga County Clerk's Office, terminating the Agency's interest in

the Project Facility and terminating this Agreement.
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The recording of such a termination and any other documentation shall constitute delivery
to, and acceptance of such, by the Company. In order to facilitate such a terir ination, the Company
hereby appoints the Chairman or the Vice Chairman of the Agency as its ag:nt for the purpose of
executing and delivering all documents necessary to allow such termination by the Agency.

In the event that the Lease Agreement, for any reason, is extended b:- its terms, or for any
reason this Agreement expires or terminates, but the Agency retains an interes : or remains in title to
the Project Facility, the Company shall continue to make payments in ieu of taxes to the
Municipality for as long as the Agency retains an interest in, or remains i1 title to, the Project
Facility. Those payments shall be the equivalent of the real property taxes tha would be due on the
Project Facility if it were owned by the Company and not the Agency. It is the intention of the
parties hereto, that for so long as the Agency shall possess title to, or an interes t in, the Property, the
Company, or any permitted successors or assigns, shall make payments in lieu of taxes to the
Municipality that are either based upon Exhibit “A”, or if Exhibit “A” is no ‘onger applicable for
any reason, are the equivalent of the real property taxes that would be due and owing if the Project
Facility were privately owned.

Section 4.04. Pavment of Attornev's Fees and Expenses

If the Company should default in performing any of its obligations, covenants and
agreements under this Agreement and the Agency or the Municipality shou!d employ aftorneys
(whether in-house or outside counsel) or incur other expenses for the colleciion of any amounts
payable hereunder or for the enforcement of performance or observance ¢f any obligation or
agreement on the part of the Company herein contained, the Company agiees that it will, on
demand therefor, pay to the Agency and/or the Municipality the reasonable fee; and disbursements
of such attorneys and such other reasonable expenses so incurred.

Furthermore, should the Company bring a Legal Challenge on the Project Facility and/or
Additional Property during the term of this Agreement, and the Agency and, or the Municipality
waives its right to declare a default under this Agreement in regard to such Legal Challenge, or such
Legal Challenge is determined not to be a default of this Agreement by any Court of competent

jurisdiction, the Company agrees that in the event that the Company is unsuc cessful in its Legal
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Challenge, it will, on demand, pay to the Agency and/or the Municipality the reasonable fees and
disbursements of any attorneys employed (whether in-house or outside counsel) for the defense of
such Legal Challenge as well as such other reasonable expenses so incurred.

Section 4.05. Remedies; Waiver and Notice

(@) No Remedy Exclusive. No remedy herein conferred upon or reserved to the Agency

is intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this
Agreement or now or hereafter existing at law or in equity or by statute.

(b) Delay. '/No delay or omission in exercising any right or power accruing upon the
occurrence of any Event of Default hereunder shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient.

(c)  Notice Not Required. In order to entitle the Agency or the Municipality to exercise

any remedy reserved to it in this Agreement, it shall not be necessary to give any notice, other than
such notice as may be expressly required in this Agreement.

(@ No Waiver. In the event any provision contained in this Agreement should be
breached by any party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of
any other breach hereunder. No waiver, amendment, release or modification of this Agreement

shall be established by conduct, custom or course of dealing.

ARTICLE V
MISCELLANEQOUS

Section 5.01. Term of Agreement

(a) General. This Agreement shall become effective and the obligations of the
Municipality, the Agency and the Company shall arise absolutely and unconditionally upon the
execution and delivery of this Agreement. This Agreement shall terminate on the earliest to occur

of (i) the same date that the Agency Lease Agreement terminates; (ii) on any earlier date permitted
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under the Agency Lease Agreement; or (iii) upon the expiration on June 30, 2025 of the PILOT
Schedule set forth in Exhibit “A” hereto. In the event of a termination of the Agency’s interest in
the Project Facility, the Company's payments due hereunder shall be pro-rated to the extent
necessary to allow the Municipality to issue a supplemental tax bill based upon the Agency's
transfer of ownership or control of the Project Facility to the Company, and the loss of the Agency's
tax exemption on the said Project Facility. ,

(b)  Conflict. In the event of a conflict between this Agreement or any of its terms on
the one hand, and the Lease Agreement or any other Project documents on the other hand, the
provisions most favorable to the Agency shall govern. The Agency and the Company agree that the
Agency’s participation in the Project is for the benefit of the Company and that the Municipality
must receive payments from the Company hereunder, during the entire term of this Agreement
and/or the Agency’s ownership or control of the Project Facility.

Section 5.02. Company Acts

Where the Company is required to do or accomplish any act or thing hereunder, the
Company may cause the same to be done or accomplished with the same force and effect as if done
or accomplished by the Company.

Section 5.03. Amendment of Asreement

This Agreement may not be amended, changed, modified or altered unless such
amendment, change, modification or alteration is in writing and signed by the Municipality, the
Agency, and the Company.

Section 5.04. Notices

All notices, certificates or other communications hereunder shall be in writing, shall be
sufficiently given, and shall be deemed given when (a) sent to the applicable address stated below
by registered or certified mail, return receipt requested, and actually received by the intended
recipient or by overnight courier or such other means as shall provide the sender with documentary
evidence of such delivery, or (b) delivery is refused by the addressee as evidenced by the affidavit
of the person who attempted to effect such delivery. The addresses to which notices, certificates,

and other communications hereunder shall be delivered are as follows:
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(a) To the Municipality:
City of Syracuse
Office of the Mayor
City Hall, Room 203
233 East Washington Street
Syracuse, New York 13202
Attention: Mayor

With a copy to:

City of Syracuse

Department of Law

City Hall, Room 300

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel

(b) To the Agency:
City of Syracuse Industrial Development Agency

City Hall, Room 300

233 East Washington Street
Syracuse, New York 13202
Attention: Chairman

Attention: Corporation Counsel

(c) To the Company:
Rapid Response Monitoring Services Incorporated
400 West Division Street
Syracuse, New York 13204
Attn: Russell R. MacDonnell, Chairman/CEO

With a copy:to:

Timothy Murphy, Esq.
Hancock Estabrook, LLP
100 Madison Avenue
Syracuse, New York 13202

The Municipality, Agency, and Company may, by notice given hereunder to each of the others,

designate any further or different addresses to which the subsequent notices, certificates or other
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communications to them shall be sent.

Section 5.05. Binding Effect
This Agreement shall inure to the benefit of, and shall be binding upon the Municipality,

Agency, and Company, and their respective successors and assigns.
Section 5.06. Severability

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion
of this Agreement shall for any reason be held or adjudged to be invalid or illegal or unenforceable
by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence,
clause, phrase, provision or portion so adjudged invalid, illegal or unenforceable shall be deemed
separate, distinct and independent and the remainder of this Agreement shall be and remain in full
force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise
affected by such holding or adjudication.
Section 5.07. Counterparts

This Agreement may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

Section 5.08. Applicable Law
This Agreement shall be governed by and construed in accordance with the laws of the State

of New York. Venue of any action or proceeding brought hereunder shall be in the State or Federal
Courts located in Onondaga County, New York.
Section 5.09. Assignment

This Agreement may not be assigned by the Company without the prior written consent of
the Agency (as evidenced by Resolution) and of the Municipality (as evidenced by Ordinance).
Such consent to assign shall not be unreasonably withheld by the Agency or the Municipality.

[No Further Text — Signature Pages Follows]|
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IN WITNESS WHEREOF, the Municipality, Agency, and Company have caused this

Agreement to be executed in their respective names on the date first above written.

Attest ' CITY OF SYRACUSE

By: %/ éﬁ% By:

/{n P. Copanaé/Clty Clerk Stephianie A. Miney;, Mayor i /

STATE OF NEW YORK )
COUNTY OF ONONDAGA ) ss.

On this 3\/ day of October, 2014, before me personally came Stephanie A. Miner, Mayor
of the City of Syracuse, with whom I am personally acquainted, who, being by me duly sworn, did
depose and say: that she resides in the City of Syracuse, New York; that she is Mayor of the City of
Syracuse, the corporation described in and which executed the within instrument; and that she
signed said instrument as Mayor of said City of Syracuse by like authority.

Chyaon Bk

Notary Public

CHRISTINE ENRIGHT
Notary Public in the State of New York

Oualifgled i(r)wq(é&%%dsagg‘founty
o. v
My Commission Expires ,QJ_DAL%(D?E
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CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman

STATE OF NEW YORK )
COUNTY OF ONONDAGA ) ss:

On the 2/{ day of October, 2014, before me the undersigned, a Notary Public in and for
said state, personally appeared William M. Ryan, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual or he person upon behalf of which the individual acted,

executed the instrument. /——-\\

Notary Public

RAYMOND BABILON
THOhx?bAﬁ% in the State of New York

Notary Public i Sl
Qualified in Onondaga Loul .
No. 01BA60914%¢/5

My Commission Expires
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STATE OF NEW YORK )
COUNTY OF ONONDAGA ) ss:

On the &W&}lay of October, in the year 2014, before me, the undersigned, a Notary
Public in and for said State, personally appeared David J. Pida, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

S e

Notary Public

LORI L. McROBBIE
Notary Public, State of New York
Quatified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12,20_{ &
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ACKNOWLEDGEMENT BY
RAPID RESPONSE MONITORING SERVICES INCORPORATED

RAPID RESPONSE MONITORING SERVICES INCORPORATED, (the "Company")
hereby acknowledges receipt and review of this Agreement, and consents to, and
approves of, the terms and provisions contained herein.

IN WITNESS WHEREOQOF, the Company has caused this
Acknowledgment to be executed in its name by its duly authorized representative,
dated as of October 1, 2014. -

RAPID RESPONSE MONITORING
SERVICES INCORPORATED

e

David J. Pida, Vicé President/CFO

STATE OF NEW YORK )
COUNTY OF ONONDAGA ) ss:

On the &%wday of October, in the year 2014, before me, the undersigned, a Notary
Public in and for said State, personally appeared David J. Pida, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

a%&'\&, 5% {Y\\R‘\Qﬁw o

Notary Public

10RIL. %AGROBP&E Yok
Notary Public, State of New Yorl
Qualified in Onondaga Co. No. 01MC5055§91
Commission Expires on Feb. 12,2015
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EXHIBIT "A"
PILOT SCHEDULE

RAPID RESPONSE MONITORING SERVICES INCORPORATED PILOT Schedule

Year

Assessment

Payment

—_

$2,800,000 x tax rate*

$2,800,000 x tax rate

$2,800,000 x tax rate

$2,800,000 x tax rate

$2,800,000 x tax rate

$2,800,000 x tax rate

$2,800,000 x tax rate

[(full assessment - $2,800,000) x .25] + ($2,800,000 x tax rate)

WIIN{O bl WN

[(full assessment - $2,800,000) x .50] + (2,800,000 x tax rate)

10

[(fult assessment - $2,800,000) x .75] + ($2,800,000 x tax rate)

*tax rate = Combined Syracuse City, County, School District and Water District Real P'roperty Tax

Rate in effect for each year, or portion thereof, covered by the Agreement
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EXHIBIT “B”

LEGAL DESCRIPTION

RAPID RESPONSE MONITORING SERVICES INCORFPORATED
SIDA PROJECT

Parcel 1:
301 Spencer St. & Solar Street
Tax Id: 118.-02-06.31

All that tract or parcel of land, situate in the City of Syracuse,
County of Onondaga, State of New York and being part of Lot 5c of the
Lawroy Tract within Lot 37 of the Marsh Lot in said City, being more
particularly described as follows: Commencing at a point in the south
line of Spencer Street at its intersection with the west line of Solar
Street; thence, S 54° 35’ 00” W along the south line of Spencer
Street, a distance of 31.01’ to the Point and Place of Beginning of
the premises conveyed herein; thence, S 53° 46’ 06” E, a distance of
37.167 to a point; thence, southwesterly along a curve to the right
having a radius of 435.28’, an arc length of 188.63’ to a point;
thence S 35° 30’ 40” W, a distance of 83.60’ to a point; thence, S 61°
50’ 50” W, a distance of 14.43’ to a point; thence, N 54° 19’ 157 W, a
distance of 56.88’ to a point; thence N 35° 40’/ 45”7 E, a distance of
95.99" to a point; thence, northeasterly along a curve to the left
having a radius of 372.29’, an arc length of 147.21’ to a point in the
south line of Spencer Street; thence, N 54° 35’ 00” E along the south
line of Spencer Street, a distance of 42.47’ to the point and place of
beginning containing 17,338.6 square feet of land.

Parcel 2:

This parcel includes 400 Division Street W, Syracuse, NY, Tax Id:
118.-02-06.1 and 365 Spencer Street Rear, Syracuse, NY, Tax Id:
118.-02-06.2, which were combined to form one new parcel of
property, known at Lot 5D of the Lawroy Tract, as approved by the
City of Syracuse Planning Commission by Resolution dated July 7,
2014 and the new parcel of property is described as follows:

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate in the
City of Syracuse, County of Onondaga, State of New York, lying
generally southwesterly of Solar Street, easterly of the Onondaga
Creek and being a portion of Salt Marsh Lots 37 and 38 of the
Onondaga Salt Springs Reservation, and also being known as Lot 5A
and Lot 5B of the Lawroy Tract as shown on a map of said tract
prepared by C.T. Male Associates, P.C. dated October 3, 1991 and
filed in the Onondaga County Clerk's Office on October 15, 1991
as Map No. 7541, and being the same property more particularly
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bounded and described as follows:

BEGINNING at the northwest terminus of West Division Street, said
point being located South 61 deg. 50 min. 50 sec. West, 250.00
feet from the intersection of the northwesterly line of West
Division Street with the southwesterly line of Solar Street and
at the intersection of the division line between the lands now or
formerly of Nugrass Properties as described in Book 3906 of Deeds
at Page 16 on the northeast and the lands now or formerly of 400
West Division Street, LLC as described in Book 5204 of Deeds at
Page 291 known as Lot 5A of the Lawroy Tract on the southwest;

SCHEDULE A CONTINUED

Thence South 28 deg. 09 min. 10 sec. East along the southwesterly
terminus of West Division Street 60.00 feet to the southwesterly
corner thereof;

Thence South 61 deg. 50 min. 50 sec. West, along the division
line between the lands now or formerly of Syracuse Lithographing
Company as described in Book 4157 of Deeds at Page 315 on the
southeast and the said lands of 400 West Division Street, LLC on
the northwest, 50.00 feet to its point of intersection with the
division line between the said lands of 400 West Division Street,
LLC on the northwest and the lands now or formerly of the United
States Postal Service as described in Book 4371 of Deeds at Page
230 on the southeast;

Thence along said division line the following two (2) courses: 1)
South 44 deg. 57 min. 07 sec. West 223.66 feet to a point; and 2)
South 21 deg. 23 min. 27 sec. West 203.00 feet to its
intersection with the division line between the said lands of 400
West Division Street, LLC on the north and the lands now or
formerly of City of Syracuse I.D.A. as described in Book 3699 of
Deeds at Page 79 and Book 3669 of Deeds at Page 52 on the south;

Thence along said division line the following three (3) courses:
1) South 89 deg. 51 min. 47 sec. West, 91.94 feet to a point;
thence 2) North 26 deg. 54 min. 51 sec. West 11.85 feet to a
point; and 3) North 82 deg. 04 min. 34 sec. West, 45.38 feet to a
point on the easterly bank of the Onondaga Creek;

Thence North 15 deg. 39 min. 50 sec. West, along said easterly
bank, 44.37 feet to a point;

Thence North 38 deg. 50 min. 31 sec. West, along the
northeasterly bank of the Onondaga Creek, 26.24 feet to a point;

Thence along the said northeasterly bank of the Onondaga Creek
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the following three (3) courses: 1) North 28 deg. 59 wrin. 08 sec.
West 14.96 feet to a point; thence 2) North 39 deg. 31 min. 01
sec. West 18.37 feet to a point; and 3) North 56 deg. 44 min. 34
sec. West 30.51 feet to a point;

Thence along the northwesterly bank of the Onondaga Creek, South
49 deg. 53 min. 02 sec. West 26.21 feet to a point;

Thence along the northerly bank of the Onondaga Creek, North 77
deg. 42 min. 06 sec. West 37.49 feet to its intersection with the
division line between the said first lands of 400 West Division
Street, LLC on the southeast and other lands of 400 West Division
Street, LLC described in Book 5204 of Deeds at Page 29. and known
as Lot 5B on the northwest.

Thence North 77 deg. 42 min. 06 sec. West, continuing ilong the
northwesterly bank of the Onondaga Creek, 46.35 feet to 1its
intersection with the division line between the last said lands
of 400 West Division Street, LLC on the southeast and *“he lands
now or formerly of Salt City Enterprises, LLC as descr.bed in
Book 5145 of Deeds at Page 853 on the northwest; '

Thence along said division line the following two (2) courses and
distances:

SCHEDULE A CONTINUED

1) North 6ldeg. 56 min. 00 sec. FEast 47.93 feet to a point; and
2) North 28 deg. 04 min. 00 sec. West 59.32 feet to its
intersection with the division line of the last said leénds of 400
West Division Street, LLC on the southeast and the lancds now or
former of Segal Associates of Jersey, LP as described ::n Book
4729 of Deeds at Page 12 on the northwest;

Thence along said division line the following three (3) courses
and distances:

1) Easterly along a curve to the left having a radius of 423.00
feet, an arc length of 202.37 feet and chord of North ¢6 deg. 12
min. 40 Sec. East 200.44 feet to a point of compound clrvature;
thence

2) Easterly, along a curve to the left having a radius of 372.27
feet, an arc length of 15.21 feet and chord of North 37 deg. 05
min. 11 sec. East 15.20 feet to a point; and

3) North 35° 55' 00" East 53.28 feet to its intersecticn with the
division line between the said lands of 400 West Division Street,
LLC known as Lot 5B on southeast, the first said lands of 400
West Division Street, LLC known as Lot 5A on the northeast and
the said lands of Segal Associates of Jersey, LP as described in
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Book 4729 of Deeds at Page 12 on the northwest;

Thence along the division line between the lands of 400 West
Division Street, LLC known as Lot 5A on the southeast and the
said lands of Segal Assoclates of Jersey, LP as described in Book
4729 of Deeds at Page 12 on the northwest the following two (2)
courses and distances:

1) North 35 deg. 55 min. 00 sec. East 22.32 feet to a point; and.
2) North 35 deg. 40 min. 45 sec. East 316.93 feet to its
intersection with the division line between the said lands of 400
West Division Street, LLC known as Lot 5A on the southwest and
other lands of 301 Spencer & Solar Street LLC known as Lot 5C
described in Book 5206 of Deeds at Page 689 on the northeast;

Thence South 54 deg. 19 min. 15 sec. East along said division
line 56.88 feet to its intersection with the first hereinabove
described division line between the said lands of 400 West
Division Street, LLC known as Lot 5A southwest and the said lands
of Nugrass Properties on the northeast;

Thence South 28 deg. 09 min. 10 sec. East along said division
line 175.00 feet to the point of beginning.

Being known as Lot 5D of the “Lawroy Tract” as shown on a map of
said tract prepared by C.T. Male Associates, P.C. dated May 16.
2014 and filed in the Onondaga County Clerk’s Office as Map No.
11881.
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NYS DEPARTMENT OF TAXATION & FINANCE RP-412-a (1/95)
OFFICE OF REAL PROPERTY TAX SERVICES

INDUSTRIAL DEVELOPMENT AGENCIES -
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA)
(If more than one occupant attach separate listing)

Name City of Syracuse Industrial Dev. Agéncy , Name. Rapid Response Monitoring Serv., Inc.
Street 333 West Washington Street Street 400 West Division Street
City Syracuse City Syracuse
Telephone no. Day (315 )473-3275 Telephone no. Day ( } _ 800-711-5204
Evening ( )N/A Evening ( )
Contact Ben Walsh Contact David Pida BEme,..
YA
Title Executive Director Title CFO e &
CT78 2m
: DEpy & iﬁf
SPT O
3. DESCRIPTION OF PARCEL . ﬁ&gﬂ%’ﬁﬁ
a. Assessment roll description (tax map no.,/roll year)  d. School District_Syracuse "y
see attached
b. Street address 301 Spencer St., 400 W.Division St., e. County Onondaga
and 365 Spencer St. Rear f. Current assessment 2,713,800.00
c¢. City, Town or Village Syracuse g. Deed to IDA (date recorded; liber and page)

N/A straight iease transaction

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

tion (include property use) rennovation of aprox. 37,500 sq. ft. bld and construction of a
sq. ft. bid.to be used as the company’s main call center and other related uses.

a. Brief descri&:
new 20,00

b. Type of construction Block, Mortar, Wood, steel

c. Square footage 57,500 : f. Projected expiration of exemption (i.e.
date when property is no longer
d. Total cost_$11,300,000.00 possessed, controlled, supervised or
under the. %urisdiction of IDA)
June 30, 2025 _

e. Date construction commenced

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).

a. Formula for payfnent see attached PILOT agreement

b. Projected expiration date of agreement June 30, 2025




RP-412-a (1/95)

¢. Municipal corporations to which payments will ~d. Person or entity responsible for payment
"~ bemade :
Yes No Name Rapid-Response Monit.Serv. Inc.
County ¥ 0 Title
Town/City 7 0
Village o @ Address 400 West Division Street
School District 0 v Syracuse, NY 13204

e. Isthe IDA the owner of the property? 0 Yes & No (check one)
If “No” identify owner and explain IDA rights or interest . Telephone 800-711-5204
in an attached statement. ST PA - Leaseloid ‘
Rop:et ZZJIM"SE Mpya m"‘"tj Sesvisgy ~ OwNel
6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(checkone) 0O Yes o No

If yes, list the statutory exemption reference and assessment roll year on which granted:
exemption . assessment roll year

7. A copy of this application, including all attachments, has been mailed or delivered on 10/24/14 (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.

CERTIFICATION
1, William M. Ryan , Chairman of
Name Title
City of Syracuse Industrial Development Agency hereby certify that the information

Organization
on this application and accompanying papers constitutes a true statement of facts.

lo[27] 1 - 7)

Date 4 Signature

FOR USE BY ASSESSOR

1. Date application filed

2. Applicable taxable status date

3a. Agreement (or extract) date

3b. Projected exemption expiration (year)

4. Assessed valuation of parcel in first year of exemption §$

5. Special assessments and special as valorem levies for which the parcel is liable:

Date _ Assessor’s signature



Property Tax Map # Assessment
301 Spencer St. 118.-02-06.31 $45,000
400 West Division St. 118.-02-06.1 $2,621,000
365 Spencer St. rear 118.-02-06.2 $47,800



City of Syracuse
CITY CLERK'S OFFICE

I, JOHN P. COPANAS, City Clerk of the City of Syracuse, New York do hereby certify
that the attached is a true copy of an ORDINANCE:

Adopted by the Common Council on

Approved by the Mayor on

TO:

Mayor

Assessment Commissioner
Aviation Commissioner
Board of Elections

Bureau of Accounts

Citizen Review Board

City Auditor

City School District

Code Enforcement
Neighborhood and Business Development
Finance Commissioner
Corporation Counsel

United States Congressperson
Governor of New York State
New York State Senate

New York State Assembly
New York State Senator
Onondaga County Legislature

August 20, 2012

August 28, 2012

o

/ Cigyﬁlerk

Management & Budget Director
Parks & Recreation Commissioner
Personnel & Labor Relations Dir.
Police Chief

Public Works Commissioner
Public Works/Bookkeeper
Purchase Department

Real Estate Division

Research Director

Water Department

Zoning Administration

United States Senator
Department of Engineering
Finance/Treasury

Finance (Water Bureau)

Fire Chief

Grants Management Director
Board of Education



Ordinance No. 477 2012
ORDINANCE AMENDING ORDINANCE NO.
435-2012 AUTHORIZING AN AGREEMENT
BETWEEN THE CITY OF SYRACUSE, THE
CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY AND RAPID
RESPONSE MONITORING SERVICES, INC.
FOR ANNUAL PAYMENTS IN LIEU OF
TAXES WITH RESPECT TO THE
PROPERTIES LOCATED AT 400 WEST
DIVISION STREET, 301 SPENCER STREET
AND 365 SPENCER STREET, SYRACUSE,

NEW YORK
BE IT ORDAINED. that Ordinance No. 435-2012 is hereby amended to read as

BE IT ORDAINED, that the Mayor, on behalf of the City of Syracuse, be and she is
hereby authorized to enter into a Payment in Lieu of Tax Agreement (the "Agreement") with
the City of Syracuse Industrial Development Agency (“SIDA™) and Rapid Response

Monitoring Services, Inc., (the “Company™) covering the properties located at 400 West

Division Street, 301 Spencer Street and 365 Spencer Street Rear for the Project at the
property site that will consist of an approximately $11,300,000 expansion of 20,000 sq. fi. of
the existing building located at 400 West Division Street; with payments in lieu of taxes
under the Agreement to be calculated pursuant to the PILOT Schedule attached as Exhibit
“A” and

BE IT FURTHER ORDAINED, that the Agreement shall contain those terms and
conditions that shall be determined by the Corporation Counsel to be in the best interest of
the City of Syracuse, and that payments made thereunder will be shared with Onondaga
County in the same proportion that real property tax revenues are shared.

* = new material




EXHIBIT "A"

Rapid Response Monitoring Services, Inc. PILOT Schedule

Year Assessment Payment

1 $2,800,000 x tax rate* -

2 $2,800,000 x tax rate*

3 $2,800,000 x tax rate* -

4 $2,800,000 x tax rate* -

5 $2,800,000 x tax rate* -

6 $2,800,000 x tax rate* -

7 $2,800,000 x tax rate*

8 [{full assessment - $2,800,000) x .25] + ($2,800,000 x tax rate)

9 [{full assessment - $2,800,000) x .50] + {$2,800,000 x tax rate)

10 [{full assessment - $2,800,000) x .75] + (52,800,000 x tax rate)

ttax rate = Combined Syracuse City, County, School District and Water District Real Property Tax

Rate in effect for each year, or portion thereof, covered by the Agreement




GENERAL CERTIFICATE OF THE

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

This certificate is made in connection with the execution by the City of Syracuse
Industrial Development Agency (the “Agency”) of the Company Lease, the Agency Lease, the
PILOT Agreement and any other document now or hereafter executed by the Agency
(collectively, the “Agency Documents™) with respect to a project (the “Project”’) undertaken at
the request of Rapid Response Monitoring Services Incorporated (the “Company’) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land”); (ii) the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility”); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance™), (C) the appointment of the Company or its designee
as an agent of the Agency in connection with the acquisition, construction, renovation and
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency
pursuant to a lease agreement and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement.

Capitalized terms used herein which are not otherwise defined herein and which are
defined in the Agency Lease Agreement dated as of October 1, 2014 (the “Agency Lease”),
between the Agency and the Company, and shall have the meanings ascribed to such terms in the
Agency Lease except that, for purposes of this certificate, (A) all definitions with respect to any
document shall be deemed to refer to such document only as it exists as of the date of this
certificate and not as of any future date, and (B) all definitions with respect to any Person shall be
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any
future date or to any successor or assign.

I, the undersigned Chairman of the Agency, Do Hereby Certify:

1. I am an officer of the Agency and am duly authorized to execute and deliver this
certificate in the name of the Agency.

2. The Agency is an industrial development agency duly established under Title 1 of
Article 18-A of the General Municipal Law of the State of New York (the "State"), as amended
(the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State (said Chapter with the
Enabling Act, the “Acf”) (a certified copy of Chapter 641 of the Laws of 1979 of the State is
attached hereto as Exhibit “A”), and it is a corporate governmental agency constituting a public
benefit corporation of the State.
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3. The Act empowers the Agency, among other things, to acquire, construct
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other
improvement, and all real and personal property, including, but not limited to, machinery and
equipment deemed necessary in connection therewith, whether or not now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation or industrial facilities, including industrial pollution control facilities, in order to
advance job opportunities, health, general prosperity and the economic welfare of the people of
the City of Syracuse and the State and to improve their standard of living. The Act further
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it
deems advisable, to acquire, construct, lease, improve, and equip one or more projects, as defined
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the
sale or transfer of its facilities.

4. The Agency has full legal power and authority to own its property, conduct its
business and execute, deliver, and perform its obligations under the Agency Documents and has
taken all actions and obtained all approvals required in connection therewith by the Act and any
other applicable laws and regulations, and no legislation has been enacted affecting the powers or
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the
existence and powers of the Agency or the appointment of the members and officers of the
Agency to their respective offices.

S. Pursuant to the Act, the governing body of the City of Syracuse, New York, for
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary
of State of the State the Certificate of Establishment of the Agency pursuant to Section 926 of the
New York General Municipal Law. The Certificate of Establishment of the Agency described in
the preceding sentence also named the members and officers of the Agency as appointed by the
Mayor of the City of Syracuse. Attached hereto as Exhibit “B” are certified copies of said
Certificates of Establishment and copies of the Certificates of Appointment relating to all of the
current members of the Agency, who are:

William M. Ryan Chairman
M. Catherine Richardson Vice Chairman
Steven P. Thompson Secretary
Donald Schoenwald Treasurer
Pamela Hunter Member
6. Attached hereto as Exhibit “C” is a true, correct, and complete copy of the by-laws

of the Agency, together with all amendments thereto or modifications thereof; and said by-laws as
so amended and modified are in full force and effect in accordance with their terms as of the date of
this certificate.

7. That a resolution determining that the acquisition, construction and equipping of
the Project constitutes a Project and describing the financial assistance in connection therewith

R
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and authorizing a public hearing (the “Public Hearing Resolution) was adopted by the Agency
on June 19, 2012 and remains in full force and effect and has not been rescinded, repealed or
modified. A copy of the Public Hearing Resolution is attached hereto at Exhibit “D.”

8. Attached hereto as Exhibit “E” is proof of publication of a notice of the public
hearing with respect to the Project (the “Public Hearing™), required pursuant to Section 859-a of
the Act and held on July 17, 2012, and proof of mailing of notice thereof pursuant to
Section 859-a of the Act to the chief executive officers of the affected tax jurisdictions (as
defined in Section 854(16) of the Act) on June 28, 2012.

9. That a resolution classifying the Project as an Unlisted Action pursuant to
SEQRA, declaring the Agency as Lead Agency for the purposes of an uncoordinated review and
determining that the action will not have a significant effect on the environment (the “SEQRA
Resolution™) was adopted by the Agency on July 17, 2012 and remains in full force and effect
and has not been rescinded, repealed or modified. A copy of the SEQRA Resolution is attached
hereto at Exhibit “F.”

10. That a resolution approving the undertaking of the acquisition, construction,
renovation and equipping of the Project, appointing the Company as agent of the Agency for the
purpose of the acquisition, construction, renovation and equipping of the Project, and authorizing
the execution and delivery of an agreement between the Agency and the Company (the
“Inducement Resolution™) was adopted by the Agency on July 17, 2012 and remains in full
force and effect and has not been rescinded, repealed or modified. A copy of the Inducement
Resolution is attached hereto at Exhibit “G.”

11.  That a resolution approving a payment in lieu of tax schedule and authorizing the
execution and delivery of certain documents by the Agency in connection with the Project was
adopted by the Agency on July 17, 2012 (the “PILOT Resolution™) and remains in full force and
effect and has not been rescinded, repealed or modified. A copy of the PILOT Resolution is
attached hereto at Exhibit “H”.

12.  That a resolution authorizing the execution and delivery of certain documents by
the Agency in connection with the Project was adopted by the Agency on July 17, 2012 (the
“Final Approving Resolution™) and remains in full force and effect and has not been rescinded,
repealed or modified. A copy of the Final Approving Resolution is attached hereto at Exhibit
“I”'

13.  That a resolution amending certain obligations of the Company regarding the
Agency’s granting of financial assistance and appointment of Company as its agent for
completion of the Project was adopted by the Agency on April 23, 2014 (the “Amended
Inducement Resolution”) and remains in full force and effect and has not been rescinded,
repealed or modified. A copy of the Amended Inducement Resolution is attached hereto at
Exhibit “J”.

14. The execution, delivery and performance of all Agency Documents, certificates and
documents required to be executed, delivered and performed by the Agency in order to carry out,
give effect to and consummate the transactions contemplated by the Agency Documents have been

3.
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duly authorized by all necessary action of the Agency, and the Agency Documents have been duly
authorized, executed and delivered. The Agency Documents are in full force and effect on and as
of the date hereof, and no authority or proceeding for the execution, delivery or performance of the
Agency Documents has been materially amended, repealed, revoked or rescinded; and no event or
circumstance has occurred or exists which constitutes, or with the giving of notice or the passage of
time would constitute, a default on the part of the Agency under the Agency Documents.

15. The execution, delivery, and performance of the Agency Documents, the
consummation of the transactions therein contemplated and compliance with the provisions of each
do not and will not (a) violate the Act or the by-laws of the Agency, (b) require consent (which has
not heretofore been received) under or result in a breach or default of any credit agreement,
purchase agreement, indenture, deed of trust, commitment, guaranty, lease, or other agreement or
instrument to which the Agency is a party or by which the Agency may be bound or affected, or
(c) conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction, or
decree of any government, governmental instrumentality, or court, domestic or foreign, having
jurisdiction over the Agency or any of its Property.

16. The Agency has not received written notice that any event of default has occurred
and is continuing, or that any event has occurred which with the lapse of time or the giving of
notice or both would constitute an event of default, by any party to the Agency Documents.

17. To the best of my knowledge, there is no action, suit, proceeding or investigation
at law or in equity, before or by any court, public board or body of the United States of America
or the State of New York, pending or, to my knowledge, threatened against or affecting the
Agency (or to my knowledge any basis therefor), (a) wherein an unfavorable decision or finding
would adversely affect (i) the Inducement Resolution or Final Approving Resolution, the
Company Lease, the Agency Lease or the other Agency Documents or (ii) the existence or
organization of the Agency, or (iii) restrain or enjoin the financing, renovation or construction of
the Project or the performance by the Agency of the Agency Documents; or (b) in any manner
questioning the proceedings or authority of the financing of the Project, or affecting the validity
thereof or of the Agency Documents, or contesting the existence and powers of the Agency or the
appointment of the directors and officers of the Agency to their respective offices.

18. October 22, 2014 has been duly designated as the date for the Closing.

19. The Agency has complied with all agreements and satisfied all conditions on its
part to be performed or satisfied at or prior to the Closing Date.

20. In accordance with the Act, the Agency has determined:

(a) to assist the Company’s acquisition, construction, renovation and
equipping of the Project Facility;

(b) to grant the Financial Assistance to the Company; and
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(c) to designate the Company as the Agency’s agent for the acquisition,
construction, renovation and equipping of the Project Facility.

21. That I did officially cause all certificates necessary for the financing and included
in the Official Transcript of Closing, to be executed, as required, in the name of the Agency by
the signing of each of such certificates with the signature of the (Vice) Chairman of the Agency.

22. That I did officially cause the following Agency Documents to be executed in the
name of the Agency by the signing of each of such Agency Documents with the signature of the

William M. Ryan, Chairman of the Agency:

(a) a Company Lease from the Company to the Agency pursuant to which the
Company agrees to lease the Land and the Facility to the Agency;

(b) an Agency Lease from the Agency to the Company pursuant to which the
Agency agrees to sublease the Project Facility to the Company; and

(c) the PILOT Agreement between the Agency and the Company.

23.  No member, officer or employee of the Agency having power to (i) negotiate,
prepare, authorize or approve any of the Agency Documents, (ii) audit bills or claims under any
of the Agency Documents, or (iii) appoint an officer or employee who has any of the powers or
duties set forth in (i) or (i1):

(a) directly or indirectly owns any stock of the Company;

(b) is a partner, director or employee of the Company;

(c) is related to the Company within the meaning of Section §00.3(a) of the
New York General Municipal Law.

No member, officer, or employee of the Agency has publicly disclosed, in a writing
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of
the New York General Municipal Law), direct or indirect, in the Developer.

(SIGNATURE PAGE TO FOLLOW)
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WITNESS, as of the 1% day of October, 2014.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

William M. Ryan, Chairman

8434732.1



EXHIBIT “A”

CHAPTER 641 OF THE LAWS OF 1979
OF THE STATE OF NEW YORK
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LAWS OF NEW YORK, 1979
CHAPTER 641

AN ACT to amend the general municipal law, in relation to creating and
establishing for the city of Syracuse industrial development agency and,
providing for its functions.and duties

Became a law July 11, 1979, with the approval of the Governor. Passed on
Home Rule request pursuant to Article IX, section 2 (b) (2) of the Constitution,
by a majority vote, three-fifths_being present.

The Péaple of the State of New York, represW in Senale and Assemb'ly, do
enact as follows:

Section 1. The general municipal law is amended by adding a new section nine
hundred twenty-six to read as follows:

§ g26. Cily of Syracuse industrial development agency. (a) For the benefit of the
city of Syracuse and the inhabitants thereof, -an-industrial development agency, to be
known as the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT
AGENCY, is hereby established for the accomplishment of any or all of the purposes
specified tn title one of article eighleen-A of this chapter. It shall constitutle a body
corporate and politic, and be perpetual tn duration. It shall consist of five members
who shall be appointed by the mayor of the city of Syracuse and its chairman shall be
designated by such mayor. It shall have the powers and duties now or hereafter
corferred by title one of article czghteen—A of this “chapler upon industrial
development agencies. It shall organize in a manner prescribed by and be subject to-
the provisions af title one of article eighteen-4 of this chapter. The agency, tts
membgrs, officers and employees, and its operations and activities shall in all -
-respects-be-governed by the provisions of-title one of article. eighteen-A.of this chapter.

(b) The city shall have the power to make, or contract to make grants or loans,
includtng but not limited to grants or loans of money, to the agency in such amounts,
upon such terms and conditions and for such period or pertods of lime as in the
Judgment of the cily and the agency are necessary or appropriate for the
accomplishment of any of the purposes of the agency.

§ 2. This act shall take effect immediately.



CERTIFICATE OF THE CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law,
Lee Alexander, Mayor of the City of Syracuse, certifies as follows:

. 1) The name of the industrial development agency
herein is the City of Syracuse Industrial Development Agency.

~ 2) Chapter 641 of the Laws of 1979, the special act
of the New York State Legislature establishing the City of Syracuse
Industrial Development Agency, was adopted by the New York State i
Legislature on June 16, 1979 and signed by the Governor on July 1%,

1979.

3) The names of the Chairman and the Members, respec-
tively, of the City of Syracuse Industrial Development Agency and

their terms of office are as follows:

(a) Frank L. Canino Chairman
David M. Garber Member
David S. Michel Member
Erwin G. Schultz Member
Irwin L. Davis Member

(b) The term of office of the Chairman and of
the Members of the City of Syracuse Indus-
trial Development Agency is at the pleasure
of the Mayor and continues until a successor

is appointed and has qualified.

4) The facts establishing the need for the creation of
a City of Syracuse Industrial Development Agency are as follows:

Expansion of its industrial-commercial base is essential

to the City of Syracuse, especially in a time of mounting economic
pressures. To achieve this goal of expansion, the C%ty has deSLgngd
a comprehensive economic development program, requiring an Industrial

Development Agency.

The existing potential for economic development will be

augmented by the financial incentives of an Industrial Development

Agency. Various City agencies and departments, such as the Depart-

ment of Community Development and the Office of Federal and State

Aid Coordination will interface with the Syracuse Industrial Develop-

ment Agency to strengthen the business and industrial climate of the
community.

Access to the Department of Community Development will
make available to the Syracuse Industrial Development Agency an ar-
ray of staff assistance, technical expertise, and various other
development services. The City's Office of Federal and State Aid
Coordination will provide assistance to it in locating, analyzing,
and obtaining various forms of federal and state assistance and
participation. STAﬁﬁﬁwﬁgﬁﬁﬂﬁ' i
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The Syracuse Industrial Development Agency, in combina-
tion with, and utilizing these and other resources, will greatly
enhance the City's ability to compete for, and successfully attract,
the commercial and industrial enterprises necessary for continued

economic health and growth.

~

O

July 20, 1979
’ Lee Alexander
Mayor
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EXHIBIT “B”
AGENCY’S CERTIFICATE OF ESTABLISHMENT

AND
CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS
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RECEIVED

CECEIVED MISC. RECORDS
010 JAN2S AM 1T oy JAN 21 2010
UEFAm'Mquﬁ‘frp‘“fé;{’;p E OF THE MAYOR

Stephanie A. Miner, Mayor

CERTIFICATE OF APPOINTMENT TO THE
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law of the State of New York,
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of
the following person as a Member and officer of the City of Syracuse Industrial
Development Agency:

Mr. William Ryan - Member/Chairman
The following Member and Officer of the City of Syracuse Industrial Development
Agency shall no longer serve as Member or Officer of said Agency:

Mr, Irwin Davis -Member/Chairman
No Member or Officer of the City of Syracuse Industrial development Agency shall
receive any compensation for the discharge of their duties as Member or Officer of the
Agency, but shall be entitled to necessary expenses incurred in the discharge of their

duties as such Member or Officer.

The appointment herein set forth shall be effective as of January 15, 2010.

c
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RECEIVED
MISC. RECORDS
OFFICE OF THE MAYOR pe. . 0 10200

- . DEPARTMENT OF STATE

Stephanie A. Miner

CERTIFICATE OF APPOINTMENT TO THE
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law of the State of New York,
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of
the following person as %Mgm?@ of the City of Syracuse Industrial Development
Agency: T offeas

M. Catherine Richardson - Member/Vice Chair

No Member or Officer of the City of Syracuse Industrial development Agency shall
receive any compensation for the discharge of their duties as Member or Officer of the
Agency, but shall be entitled to necessary expenses incurred in the discharge of their
duties as such Member or Officer.

The appointment herein set forth shall be effective as of February 12, 2010.

VMayor, City of Syracuse

203 CITY HALL - SYRACUSE, N.Y. 13202-1473 o (315) 448-8005 - FAX: (315) 448-8067
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OFFICE OF THE MAYOR

Stephaniec A. Miner, Mayor

CERTIFICATE OF APPOINTMENT TO THE
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A.
Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person
as a Member of the City of Syracuse Industrial Development Agency:

Mr. Donald Schoenwald - Member

The following Member and Officer of the City of Syracuse Industrial Development Agency shall
no longer serve as Member or Officer of said Agency:

Mr, Kenneth Mokrzycki - Member
No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be
entitled to necessary expenses incurred in the discharge of their duties as such Member or

Officer.

The appointment herein set forth shall be effective as of March 1, 2011.

-,

AT A
[ for A
N Dot / 7 /> ”

] 7 7 7
tephanie A. Miner
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* RECEIVED
MISC. RECORDS

JUL 12 2012
OFFICE OF THE MAYOR DEPARTMENT OF STATE

Stephame A, Mmer, Mayor

CERTIFICATE OF APPOINTMENT TO THE
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A

Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person
as a Member of the City of Syracuse Industrial Development Agency

Ms. Pamela J. Hunter - Member

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any
compensation for the discharge of their duties as Member or Officer of the Agency, but shall be
entitled to necessary expenses incurred in the discharge of their duties as such Member or
Officer.

The appointment herein set forth shall be effective as of July 5, 2012

/ S e hame A. Miner
C ayor, City of Syracuse
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OFFICE OF THE MAYOR

Stephanie A. Miner, Mayor

CERTIFICATE OF APPOINTMENT TO THE
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A.
Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person
as a Member of the City of Syracuse Industrial Development Agency:

Mr. Steve Thompson » - Member/Secretary

The following Member and Officer of the City of Syracuse Industrial Development Agency shall
no longer serve as Member or Officer of said Agency:

Mr. John Gamage - Member/Secretary

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any
compensation for the discharge of their duties as Member or Officer of the Agency, but shall be
entitled to necessary expenses incurred in the discharge of their duties as such Memberor

Officer.

The appointment herein set forth shall be effective as of January 6, 2014.

{ A
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e%anie A. Wner /

Mayor, City of Syracuse
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EXHIBIT “C”

AGENCY’S BY-LAWS

8434732.1



BY-LAWS OF
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
(as amended August 18, 2009)

Article 1

THE AGENCY

Section I. Name

The name of the agency shall be "City of Syracuse Industrial Development Agency",
and it shall be referred to in these by-laws as the Agency.
Section 2. Seal

The seal of the Agency shall be in such form as may be determined by the members
of the Agency.
Section 3. Office

The principal office of the Agency shall be located in the City of Syracuse, New
York, County of Onondaga, and State of New York. The Agency may have such other offices at

such other places as the members of the Agency may, from time to time, designate by resolution.

Article I1
MEMBERS
Section 1. Members
(a) There shall be five members of the Agency. All references in these by-laws
to members shall be references to Members of the Aéency. The persons designated in the
certificates of appointment filed in the office of the Secretary of State as members of the Agency

and their successors in office and such other persons as may, from time to time, be appointed as
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Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature,
shall constitute all the members.

(b) Members shall hold office at the pleasure of the Mayor and shall continue to
hold office until his or her successor is appointed and has qualified. The Mayor may remove any
Member at his discretion, with or without cause.

(c) Upon the resignation or removal of a Member, a successor shall be selected
by the Mayor.

(d) Members may resign at any time by giving written notice to the Mayor and
to the Chairman of the Agency. Unless otherwise specified in the notice the resignation shall take
effect upon receipt of the notice by the Chairman or the Mayor. Acceptance of the resignation shall
not be necessary to make it effective.

Section 2. Meeting of the Members

(a) The Annual Meeting of the members shall be held on such date or dates as
shall be fixed, from time to time, by the Members of the Agency. The first Annual Meeting of
Members shall be held on a date within twelve (12) months after the filing of the Certificate of the
Agency with the Secretary of State as required by General Municipal Law §856 (1) (a). Each
successive Annual Meeting of Members shall be held on a date not more than twelve (12) months
following the preceding Annual Meeting of Members.

(b) Regular meetings of the Agency may be held at such time and place as, from
time to time, may be determined by the Members.

(©) Upon the written request of the Mayor, the Chairman or two (2) Members of
the Agency, the Chairman of the Agency shall call a special meeting of the Members. Special

meetings may be held on such date or dates as may be fixed in the call for such special meetings.
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The call for a special meeting may be personally delivered to each Member of the Agency or may
be mailed to the business or home address of such Member. A waiver of notice may be signed by
any Member failing to receive a proper notice.

Section 3. Procedure at Meetings of Members

(a) The Chairman shall preside over the meetings of the Agency. In the absence
of the Chairman, the Vice-Chairman shall preside. In the absence of both the Chairman and Vice-
Chairman, any Member directed by the Chairman may preside.

(b) At all meetings of Members, a majority of the Members of the Agency shall
constitute a quorum for the purpose of transacting business. If less than a quorum is present for any
meeting, the Members then present may adjourn the meeting to such other time or until a quorum is
present. Except to the extent provided for by law, all actions shall be by a majority of the votes cast,
provided that the majority of the votes cast shall be at least equal to a quorum.

(c) When determined by the Agency that a matter pending before it is
confidential in nature, it may, upon motion, establish an executive session and exclude any non-

member from such session.

(d) Order of business

At all meetings of the Agency, the following shall be the order of business:
)] Roll Call;

(2) Proof of Notice of Meeting;

3 Reading and approval of the minutes of the previous meeting;

@ bills and communications;

(%) Report of the Treasurer;

(6) Reports of Committees;
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@) Unfinished business;
®) New business;
® Adjournment.
The order of business may be altered or suspended at any meeting by the Members of the Agency.
(e) All resolutions shall be in writing and shall be recorded in the journal of the

proceedings of the Agency.

Article 111

OFFICERS AND PERSONNEL

Section . Officers

The officers of the Agency shall be Chairman or Co-Chairman, Vice-Chairman,
Secretary and Treasurer and such other offices as may be prescribed, from time to time, by the
Agency. The Chairman or Co-Chairman and other officers shall be appointed by the Mayor of the
City of Syracuse and may be removed with or without cause at his discretion. Each officer shall be
a Member of the Agency during his or her term of office.

Section 2. Chairman or Co-Chairmen

The Chairman shall be chief executive officer of the Agency, and shall serve as an ex
officio member of all duly constituted committees, shall supervise the general management and the
affairs of the Agency, and shall carry out the orders and resolutions of the Agency. Except as
otherwise authorized by resolution of the Agency, the Chairman shall execute (manually and by
facsimile signature) all agreements, contracts, deeds, bonds, notes or other evidence of indebtedness
and any other instruments of the Agency on behalf of the Agency. The Mayor may from time to

time appoint two Co-Chairmen in place of the Chairman. During their term of office the Co-
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Chairmen shall share equally the duties, rights, powers and responsibilities of the Chairman. The
action of either Co-Chairman or execution (manually or by facsimile signature) by either Co-
Chairman of any agreement, contract, deed, bond, note or other evidence of indebtedness or any
other instrument of the Agency on behalf of the Agency shall have the same force and effect as such
action or execution by the Chairman.
Section 3. Vice-Chairman

The Vice-Chairman shall have all the powers and functions of the Chairman or Co-
Chairmen in the absence or disability of the Chairman or Co-Chairmen, as the case may be. The
Vice-Chairman shall perform such other duties as the Members of the Agency shall prescribe or as
delegated by the Chairman or Co-Chairmen.
Section 4. Secretary

The Secretary shall keep the minutes of the Agency, shall have the custody of the
seal of the Agency and shall affix and attest the same to documents when duly authorized by the
Agency, shall attest to the giving or serving of all notices of the Agency, shall have charge of such
books and papers as the Members of the Agency may order, shall attest to such correspondence as
may be assigned, and shall perform all the duties incidental to his office.
Section 5. Treasurer

The Treasurer shall have the care and custody of all the funds and securities of the
Agency, shall deposit such funds in the name of the Agency, in such bank or trust company as the
members of the Agency may elect, shall sign such instrument as may require the Treasurer's
signature, but only with the approval of the Chairman or Co-Chairman, as the case may be, shall at

all reasonable times exhibit the books and accounts of the Agency to the Mayor or any Member of
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the Agency, and at the end of each fiscal year shall present an annual report setting forth in full the
financial condition of the Agency.

Section 6. Additional Personnel

The Agency, with the consent of the Mayor, may appoint an Administrative or
Executive Director to supervise the administration of the business and affairs of the Agency, subject
to the direction of the Agency. The Agency may, from time to time, employ such other personnel as
it deems necessary to execute its powers, duties and functions as prescribed by the New York State
Industrial Development Agency Act (General Municipal Law, Article 18-A), as amended, and all
other laws of the State of New York applicable thereto.

Section 7. Compensation of Chairman, Co-Chairmen, Members. Officers, and Other Personnel

The Chairman, Co-Chairmen, Members and Officers shall receive no compensation
for their services but shall be entitled to the necessary expenses, including traveling expenses,
incurred in the discharge of their duties. The compensation of other personnel, including the

Administrative Director, shall be determined by the Members of the Agency.

Article IV

AMENDMENTS

Section l. Amendments to By-Laws

These by-laws may be amended or revised, from time to time, by a two-third (2/3)
vote of the Agency, but no such amendment or revision shall be adopted unless written notice of the
proposed action shall have been given by mail to each Member and the Mayor at least ten (10) days

prior to the date of the meeting at which it is proposed that such action be taken; provided, however,
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that this provision and other provisions relating to the appointment, renewal and terms of office of

Members and officers may be amended only with the prior written approval of the Mayor.

Article V

MISCELLANEOUS

Section ]. Sureties and Bonds

In case the Agency shall so require, any officer, employee or agent of the Agency
shall execute to the Agency a bond in such sum and with such surety or sureties as the Agency may
direct, conditioned upon the faithful performance of his or her duties to the Agency and including
responsibility for negligence and for the accounting for all property, funds or securities of the
Agency which may come into the hands of the officer, employee or agent,

Section 2. Indemnification

(a) Upon compliance by a Member or Officer of the Agency (including a former
Member or Officer, the estate of a Member or Officer or a judicially appointed personal
representative thereof) (referred to in this Section 2 collectively as “Member”) with the
provisions of subdivision (i) of this Section 2, the Agency shall provide for the defense of the
Member in any civil action or proceeding, state or federal, arising out of any alleged act or
omission which occurred or allegedly occurred while the Member was acting within the scope of
the public employment or duties of such Member. This duty to provide for a defense shall not
arise where such civil action or proceeding is brought by or at the behest of the Agency.

(b) Subject to the conditions set forth in paragraph (a) of this subdivision, the Member
shall be entitled to be represented by private counsel of the Member’s choice in any civil action

or proceeding whenever the chief legal officer of the Agency or other counsel designated by the
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Agency determines that a conflict of interest exists, or whenever a court, upon appropriate
motion or otherwise by a special proceeding, determines that a conflict of interest exists and that
the Member is entitled to be represented by counsel of the Member’s choice, provided, however,

that the chief legal officer or other counsel designated by the Agency may require, as a condition
to payment of the fees and expenses of such representation, that appropriate groups of such
Members be represented by the same counsel. Reasonable attorneys' fees and litigation expenses
shall be paid by the Agency to such private counsel from time to time during the pendency of the
civil action or proceeding with the approval of a majority of the Members of the Agency eligible
to vote thereon.

(¢) Any dispute with respect to representation of multiple Members by a single counsel
or the amount of litigation expenses or the reasonableness of attorneys' fees shall be resolved by
the court upon motion or by way of a special proceeding.

(d) Where the Member delivers process and a written request for a defense to the
Agency under subdivision (i) of this Section 2, the Agency shall take the necessary steps on
behalf of the Member to avoid entry of a default judgment pending resolution of any question
pertaining to the obligation to provide for a defense.

(e) The Agency shall indemnify and save harmless its Members in the amount of any
judgment obtained against such Members in a State or Federal court, or in the amount of any
settlement of a claim, provided that the act or omission from which such judgment or claim arose
occurred while the Member was acting within the scope of the Member’s public employment or
duties; provided further that in the case of a settlement, the duty to indemnify and save harmless

shall be conditioned upon the approval of the amount of settlement by a majority of the Members

of the Agency eligible to vote thereon.
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(f) Except as otherwise provided by law, the duty to indemnify and save harmless
prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional
wrongdoing or recklessness on the part of the Member seeking indemnification.

(g) Nothing in this subdivision shall authorize the Agency to indemnify or save
harmless any Member with respect to punitive or exemplary damages, fines or penalties;
provided, however, that the Agency shall indemnify and save harmless its Members in the
amount of any costs, attorneys' fees, damages, fines or penalties which may be imposed by
reason of an adjudication that the Member, acting within the scope of the Member’s public
employment or duties, has, without willfulness or intent on the Member’s part, violated a prior
order, judgment, consent decree or stipulation of settlement entered in any court of the State or of
the United States.

(h) Upon entry of a final judgment against the Member, or upon the settlement of the
claim, the Member shall serve a copy of such judgment or settlement, personally or by certified
or registered mail within thirty (30) days of the date of entry or settlement, upon the Chairman
and the chief administrative officer of the Agency; and if not inconsistent with the provisions of
this Section 2, the amount of such judgment or settlement shall be paid by the Agency.

(i) The duty to defend or indemnify and save harmless prescribed by this Section 2
shall be conditioned upon: (i) delivery by the Member to the Chairman of the Agency and the
chief legal officer of the Agency or to its chief administrative officer of a written request to
provide for such Member’s defense together with the original or a copy of any summons,
complaint, process, notice, demand or pleading within ten (10) days after the Member is served

with such document, and (ii) the full cooperation of the Member in the defense of such action or
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proceeding and in defense of any action or proceeding against the Agency based upon the same
act or omission, and in the prosecution of any appeal.

() The benefits of this Section shall inure only to Members as defined in subdivision
(a) of this Section 2 and shall not enlarge or diminish the rights of any other party.

(k) This Section 2 shall not in any way affect the obligation of any claimant to give
notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General
Municipal Law, or any other provision of law.

(1) The Agency is hereby authorized and empowered to purchase insurance from any
insurance company created by or under the laws of the State, or authorized by law to transact
business in the State, against any liability imposed by the provisions of this Section 2, or to act as
a self-insurer with respect thereto. The provisions of this Section 2 shall not be construed to
impair, alter, limit or modify the rights and obligations of any insurer under any policy of
insurance.

(m) All payments made under the terms of this Section 2, whether for insurance or
otherwise, shall be deemed to be for a public purpose and shall be audited and paid in the same
manner as other public charges.

(n) Except as otherwise specifically provided in this Section 2, the provisions of this
Section 2 shall not be construed in any way to impair, alter, limit, modify, abrogate or restrict
any immunity to liability available to or conferred upon any Member of the Agency by, in
accordance with, or by reason of, any other provision of State or Federal statutory or common
law. The benefits under this Section 2 shall supplement, and be available in addition to, defense
or indemnification protection conferred by any law or enactment. This Section 2 is intended to

confer upon Members of the Agency all of the benefits of Section 18 of the Public Officers Law
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and to impose upon the Agency liability for costs incurred under the provisions hereof and
thereof.
Section 3. Fiscal Year

The fiscal year of the Agency shall be fixed by the Members, subject to the
applicable law.

Section 4. Powers of the Agency

The Agency shall have all the powers of an Industrial Development Agency
authorized by Article 18-A of the General Municipal Law and shall have the power to do all things

necessary or convenient to carry out its purposes and exercise the powers authorized herein.

SYLIBOI\I34056\3
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EXHIBIT “D”

PUBLIC HEARING RESOLUTION
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RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened
in public session on June 19, 2012, at 8:30 o’clock a.m. in the Common Council’s Chambers,
City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by the Chairman and, upon roll being called, the
following members of the Agency were:

PRESENT: William Ryan, Donald Schoenwald, Esq., John Gamage, M. Catherine
Richardson, Esq.,

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Ben Walsh,
Meghan Gaffey, Esq., Debra Ramsey-Burns, Susan Katzoff, Esq., Greg Streeter, Judith
DeLaney; Others: Lindsay McCluskey, Wendy Reese, Michael Lisson, CPA, Laura Wills, CPA;
Media: Rick Moriarty.

The following resolution was offered by Donald Schoenwald and seconded by M.
Catherine Richardson:

RESOLUTION DETERMINING THAT THE
ACQUISITION, CONSTRUCTION, RENOVATION AND
EQUIPPING OF COMMERCIAL FACILITY AT THE
REQUEST OF THE COMPANY FOR USE AS A
WHOLESALE/SERVICE FACILITY CONSTITUTES A
PROJECT; DESCRIBING THE FINANCIAL ASSISTANCE
IN CONNECTION THEREWITH; AND AUTHORIZING A
PUBLIC HEARING

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Acf”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to grant “financial assistance” (as defined in the Act) in connection with the

acquisition, reconstruction and equipping of one or more “projects” (as defined in the Act); and

WHEREAS, by application dated June 11, 2012 (the “Application”), Rapid Response
Monitoring Services, Inc., or a company to be formed (the “Company”), has requested that the
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Agency undertake a project (the “Project”) consisting of: (A)(i) the acquisition of an interest in
approximately 65,000 square feet of improved real property located at 400 West Division Street,
365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York
(the “Land”); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility”); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”, and together with the Land and the Facility, the “Project Facility”);, (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance™); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the
Project Facility by the Agency pursuant to a lease agreement and the sublease of the Project
Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination with respect to the environmental
impact of any “action” (as said quoted term is defined in SEQRA) to be taken by the Agency and
the approval of the Project constitutes such an action; and

WHEREAS, the Agency has not yet made a determination under SEQRA,;

WHEREAS, the Agency has not approved undertaking the Project or granting the
Financial Assistance;

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the
Project will serve the public purposes of the Act by promoting economically sound commerce
and industry to advance the job opportunities, health, general prosperity and economic welfare of
the people of the State or increasing the overall number of permanent, private sector jobs in the
State; and

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

(D Based upon the representations made by the Company to the Agency, the Agency
makes the following findings and determinations:

(A)  The Project constitutes a “project” within the meaning of the Act; and
(B)  The Financial Assistance contemplated with respect to the Project consists

of assistance in the form of exemptions from real property tax, mortgage recording tax and sales
and use taxation.
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2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public
hearing with respect to the Project and Financial Assistance shall be scheduled with notice
thereof published, and such notice, as applicable, shall further be sent to affected tax jurisdictions
within which the Project is located.

3) The Secretary of the Agency is hereby authorized and directed to distribute copies
of this Resolution to the Company and to do such further things or perform such acts as may be
necessary or convenient to implement the provisions of this Resolution.

@) A copy of this Resolution shall be placed on file in the office of the Agency where
the same shall be available for public inspection during business hours.

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

AYE NAY
William M. Ryan X
M. Catherine Richardson X
Donald Schoenwald X
John Gamage X

The foregoing Resolution was thereupon declared duly adopted.

6161500.1



STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on June 19,
2012, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held,
and (iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency
thid]_ day of AUGULST.__,2012.

City of Syracuse Industrial Development Agency

Sl (oo

Joln Garhage, Secretary

(SEAL)
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EXHIBIT “E”
NOTICE OF PUBLIC HEARING WITH EVIDENCE OF PUBLICATION AND COPIES

OF LETTERS TO AFFECTED TAX JURISDICTIONS PURSUANT TO SECTIONS
859-a OF THE ACT
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NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the
New York General Municipal Law, will be held by the City of Syracuse Industrial Development
Agency (the “Agency™) on the 17" day of July, 2012, at 8:30 o’clock a.m., local time, at 233 East
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection
with the following matter:

Rapid Response Monitoring Services, Inc., a New York business corporation, or an entity
to be formed (the “Company”), has requested that the Agency undertake a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear) and 301
Spencer Street and Solar Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of an approximately 37,500 square foot building and the construction of an
approximately 20,000 square foot building and related parking all located on the Land
(collectively, the “Facility™); (iii) the acquisition and installation thereon of furniture, fixtures and
equipment (the “Equipment”, and together with the Land and the Facility, the “Project Facility”);
(B) the granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance”); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the
Project Facility by the Agency pursuant to a lease agreement and the sublease of the Project Facility
back to the Company pursuant to a sublease agreement.

The Company shall be the initial owner or operator of the Project Facility.

The Agency will at the above-stated time and place hear all persons with views with respect
to the proposed Financial Assistance to the Company, the proposed owner or location of the Project
Facility, and/or the nature of the Project.

A copy of the application filed by the Company with the Agency with respect to the Project,
including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130,

Syracuse, New York.

Dated: June 28, 2012

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
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The Post-Standard

PROOF OF PUBLICATION

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in
the City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said
newspaper, was printed and published in the regular edition and issue of said newspaper on the following days, viz.:

Advertiser: HISCOCK & BARCLAY LLP

Reference #: 0000381776 PO #: Billing Matter #3058399
Product: Post-Standard-Full Run Start Date: 07/03/2012 End Date: 07/03/2012
Insertions: 1 Run Dates: 07/03/2012

\m@ﬁ%: (D %g\\x

Pamela Gallagher
Principal Clerk LAURA M, SCALES

Subscribed and S b this 07/03/2012 Notary Public, State of New York
ubscribed and Sworn to be me, this ry No. 015C6210783

O@ P§> &\m\r@\y Qualified In Onondaga Cou
AAQ— My Commission meBm"%\m
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HISCOCK & BARCLAYw

* June 28, 2012

BY HAND DELIVERY and
CERTIFIED MAIL

Honorable Stephanie A. Miner
Mayor, City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202

BY HAND DELIVERY and
CERTIFIED MAIL

Honorable Joanne M. Mahoney
County Executive, Onondaga County
John Mulroy Civic Center, 14" Floor
421 Montgomery Street

Syracuse, New York 13202

Re: City of Syracuse Industrial Development Agency
Rapid Response Monitoring Services Project

Dear Mayor and County Executive:

Enclosed herewith please find a Notice of Public Hearing in relation to the above-
referenced project. The proposed project (the “Project”) consists of: (A)(i) the acquisition of an
interest in approximately 65,000 square feet of improved real property located at 400 West
Division Street, 365 Spencer Street (rear) and 301 Spencer Street and Solar Street in the City of
Syracuse, New York (the “Land™); (ii) the renovation of an approximately 37,500 square foot
building and the construction of an approximately 20,000 square foot building and related
parking all located on the Land (collectively, the “Facility™); (iii) the acquisition and installation
thereon of furniture, fixtures and equipment (the “Equipment’, and together with the Land and
the Facility, the “Project Facility”); (B) the granting of certain financial assistance in the form of
exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee as
an agent of the Agency in connection with the acquisition, construction, renovation and equipping
of the Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement.

" One Park Place — 300 South State Street — Syracuse, New York 13202 hblaw.com
Direct: Fax:



Honorable Stephanie A. Miner
Honorable Joanne M. Mahoney
June 28, 2012

Page 3

General Municipal Law Section 859-a requires that notice of the Public Hearing be given
to the chief executive officer of each affected tax jurisdiction in which the Project is located.

As stated in the notice, the public hearing is scheduled for July 17, 2012 at 8:30 am. in
the Common Council Chambers at City Hall.

Very truly yours,

Cresl R

usan R. Katzoff
SRK/llm
Enclosure

cc: William Ryan, City of Syracuse Industrial Development Agency (w/Enclosure)

Meghan Gaffey, Assistant Corporation Counsel, City of Syracuse (w/Enclosure)
Ben Walsh, City of Syracuse (w/Enclosure)
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NOTICE OF PUBLIC HEARIN G

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the
New York General Municipal Law will be held by the City of Syracuse Industrial Development
Agency (the “Agency”) on the 17® day of July, 2012, at 8:30 o’clock a.m., local time, at 233 East
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection
with the following matter:

Rapid Response Monitoring Services, Inc., a New York business corporation, or an entity
to be formed (the “Company™), has requested that the Agency undertake a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear) and 301
Spencer Street and Solar Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of an approximately 37,500 square foot building and the construction of an
approximately 20,000 square foot building and related parking all located on the Land
(collectively, the “Facility”); (iii) the acquisition and installation thereon of furniture, fixtures and
equipment (the “Equipment”, and together with the Land and the Facility, the “Project Facility™);
(B) the granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance™); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the
Project Facility by the Agency pursuant to a lease agreement and the sublease of the Project Facility
back to the Company pursuant to a sublease agreement.

The Company shall be the initial owner or operator of the Project Facility.

The Agency will at the above-stated time and place hear all persons with views with respect
to the proposed Financial Assistance to the Company, the proposed owner or location of the Project
Facility, and/or the nature of the Project.

A copy of the application filed by the Company with the Agency with respect to the Project,
including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130,
Syracuse, New York.

Dated: June 28, 2012

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
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EXHIBIT “F”

SEQRA RESOLUTION
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SEQRA RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 17,2012 at 8:30 o’clock a.m., in the Common Council Chambers, City Hall,
233 East Washington Street, Syracuse, New York.

The meeting was called to order by the Chairman and, upon the roll being duly called, the
following members were:

PRESENT: William Ryan, Donald Schoenwald, Esq., John Gamage, M. Catherine
Richardson, Esq., Pamela Hunter

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Ben Walsh, Meghan
Gaffey, Esq., Debra Ramsey-Burns, Susan Katzoff, Esq., Greg Streeter, Judith DeLaney, Shannon
Jones, Esq.; Others: Wendy Reese, Tom Valenti, Dave Mankiewitz, Cosmo Zavaglia, Eric Persons,
Katelyn Wright, John Brennan, Esq., Carl Thomas, Councilor Hogan, Councilor Barrett; Media:
Tim Kanuss, Ryan DeLaney with WRVO

The following resolution was offered by M. Catherine Richardson and seconded by John
Gamage:

RESOLUTION CLASSIFYING THE ACQUISITION,
CONSTRUCTION, RENOVATION AND EQUIPPING OF A
CERTAIN PROJECT AS AN UNLISTED ACTION
PURSUANT TO THE STATE ENVIRONMENTAL
QUALITY REVIEW ACT, DECLARING THE AGENCY
LEAD AGENCY FOR PURPOSES OF AN
UNCOORDINATED REVIEW THEREUNDER AND
DETERMINING THAT THE PROJECT WILL NOT HAVE
A SIGNIFICANT EFFECT ON THE ENVIRONMENT

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”™) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State™), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Acf”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, including industrial pollution control facilities, railroad facilities and certain
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing
recreation and economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, by application dated June 11, 2012 (the “Application™), Rapid Response
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Monitoring Services, Inc., or a company to be formed (the “Company”), has requested that the
Agency undertake a project (the “Project”) consisting of: (A)(i) the acquisition of an interest in
approximately 65,000 square feet of improved real property located at 400 West Division Street,
365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York
(the “Land”); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Facility”); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”’, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance”); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the
Project Facility by the Agency pursuant to a lease agreement and the sublease of the Project Facility
back to the Company pursuant to a sublease agreement.; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination with respect to the environmental
impact of any “action” (as defined by SEQRA) to be taken by the Agency and the Project
constitutes such an action; and

WHEREAS, to aid the Agency in determining whether the preliminary agreement of the
Agency to undertake the Project may have a significant adverse impact upon the environment,
the Company has prepared and submitted to the Agency an Environmental Assessment Form (the
“EAF™), a copy of which is on file at the office of the Agency; and

WHEREAS, the Agency has examined and reviewed the EAF in order to classify the
Project and make a determination as to the potential significance of the Project pursuant to
SEQRA; and

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

() Based upon an examination of the EAF and additional project-related materials
prepared by the Company, the criteria contained in 6 NYCRR §617.7(¢c), and based further upon
the Agency’s knowledge of the area surrounding the Project Facility, all the representations made
by the Company in connection with the Project, and such further investigation of the Project and
its environmental effects as the Agency has deemed appropriate, the Agency makes the following
findings and determinations with respect to the Project pursuant to SEQRA:

(a) The Project consists of the components described above in the second
WHEREAS clause of this resolution;

(b) The Project constitutes an “Unlisted Action” (as said quoted term is defined
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in SEQRA);

(©) The Agency declares itself “Lead Agency” (as said quoted term is defined
in SEQRA) with respect to an uncoordinated review of the Project pursuant to SEQRA;

(d) The Project will not have a significant effect on the environment, and the
Agency hereby issues a negative declaration for the Project pursuant to SEQRA, attached hereto
as Exhibit A, which shall be filed in the office of the Agency in a file that is readily accessible to
the public.

2 No covenant, stipulation, obligation or agreement contained in this resolution or
any document referred to herein shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

3) A copy of this Resolution, together with the attachments hereto, shall be placed on
file in the office of the Agency where the same shall be available for public inspection during
business hours.

(4) This Resolution shall take effect immediately. The Secretary of the Agency is
hereby authorized and directed to distribute copies of this Resolution to the Company and to do
such further things or perform such acts as may be necessary or convenient to implement the
provisions of this Resolution.

(5) The Agency hereby authorizes Agency staff to take all further actions deemed
necessary and appropriate to fulfill the Agency’s responsibilities under SEQRA.

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

AYE NAY
William Ryan X
Donald Schoenwald X
John Gamage X
M. Catherine Richardson X
Pamela Hunter X

The foregoing resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 17,
2012, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency

thisA)_ day of QUG 0ST 2012,

City of Syracuse Industrial Development Agency

Nl s

John (Gamage, Secretary <

(SEAL)
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EXHIBIT “A”

NEGATIVE DECLARATION
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State Environmental Quality Review SEQR
NEGATIVE DECLARATION

Notice of Determination of Non-Significance

Project Number: Date: July 17, 2012

This notice is issued pursuant to Part 617 of the implementing regulations pertaining to Article 8 (State
Environmental Quality Review Act) of the Environmental Conservation Law.

The City of Syracuse Industrial Development Agency, as lead agency, has determined that the
proposed action described below will not have a significant environmental impact and a Draft Impact Statement
will not be prepared.

Name of Action: Rapid Response Monitoring Services, Inc. Project
SEQR Status: Type 1 ]
Unlisted B4
Conditioned Negative Declaration: L] Yes
<] No

Description of Action: The project includes the renovation of an approximately 37,500 square foot building
and the construction of an approximately 20,000 square foot building for use as a commercial facility. The
project also includes the granting of certain financial assistance in the form of exemptions from real property
tax, mortgage recording tax and sales and use taxation.

Location: (Include street address and the name of the municipality/county. A location map of appropriate scale is also
recommended.)

400 West Division Street, 365 Spencer Street, 301 Spencer Street and Solar Street, Syracuse, Onondaga
County, New York
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SEQR Negative Declaration

Reasons Supporting This Determination:
(See 617.7(a)-(c) for requirements of this determination; see 617.7(d) for Conditioned Negative Declaration)

Page 2 of 2

This determination is based upon an examination of the EAF and additional project-related materials
prepared by the applicant, the criteria contained in 6 NYCRR §617.7(c), and based further upon the
Agency’s knowledge of the area surrounding the project site, all the representations made by the applicant in
connection with the project, and such further investigation of the project and its environmental effects as the

Agency has deemed appropriate.

If Conditioned Negative Declaration, provide on attachment the specific mitigation measures imposed, and identify

comment period (not less than 30 days from date of publication in the ENB)
For Further Information:
Contact Person: Ben Walsh, Deputy Commissioner
Address: Office of Neighborhood & Business Development
City of Syracuse
333 W. Washington St., Suite 130
Syracuse, NY 13202

Telephone Number: (315) 448-8028

For Type | Actions and Conditioned Negative Declarations, a Copy of this Notice is sent to:
Department of Environmental Conservation, 625 Broadway, Albany, New York 12233-1750
Chief Executive Officer

Any person requesting a copy

All involved agencies

Applicant (if any)

Environmental Notice Bulletin, 625 Broadway, Albany, NY 12233-1750
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EXHIBIT “G”

INDUCEMENT RESOLUTION
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INDUCEMENT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 17, 2012 at 8:30 o’clock a.m., at the Agency’s offices in the Common
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by the Chairman and, upon the roll being duly called, the
following members were:

PRESENT: William Ryan, Donald Schoenwald, Esq., John Gamage, M. Catherine
Richardson, Esq., Pamela Hunter

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Ben Walsh, Meghan
Gaffey, Esq., Debra Ramsey-Burns, Susan Katzoff, Esq., Greg Streeter, Judith DeLaney, Shannon
Jones, Esq.; Others: Wendy Reese, Tom Valenti, Dave Mankiewitz, Cosmo Zavaglia, Eric Persons,
Katelyn Wright, John Brennan, Esq., Carl Thomas, Councilor Hogan, Councilor Barrett; Media:
Tim Kanuss, Ryan DeLaney with WRVO

The following resolution was offered by M. Catherine Richardson and seconded by
Donald Schoenwald:

RESOLUTION UNDERTAKING THE ACQUISITION,
CONSTRUCTION, RENOVATION AND EQUIPPING OF A
CERTAIN PROJECT, APPOINTING THE COMPANY AS
AGENT OF THE AGENCY FOR THE PURPOSE OF THE
ACQUISITION, CONSTRUCTION, RENOVATION AND
EQUIPPING OF THE PROJECT, AND AUTHORIZING
THE EXECUTION AND DELIVERY OF AN AGREEMENT
BETWEEN THE AGENCY AND THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Acf”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, including industrial pollution control facilities, railroad facilities and certain
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing
recreation and economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered

under the Act to acquire, lease, and sell real property and grant financial assistance in connection
with one or more “projects” (as defined in the Act); and
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WHEREAS, Rapid Response Monitoring Services, Inc., a New York business
corporation, or an entity to be formed (the “Company™), requested by application dated June 11,
2012 (the “Application™) that the Agency undertake a project (the “Project”) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land”); (ii) the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility”); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee as
an agent of the Agency in connection with the acquisition, construction, renovation and equipping
of the Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, as part of the Financial Assistance, the Company requested the Agency
consider a payment in lieu of tax schedule (“PILOT”) which conforms with the Agency’s Uniform
Tax Exemption Policy (“UTEP”) established pursuant to General Municipal Law Section 874(4);
and

WHEREAS, the Agency conducted a public hearing with respect to the Project and the
proposed Financial Assistance on July 17, 2012 pursuant to Section 859-a of the Act, notice of
which was published on July 3, 2012 in the Post-Standard, a newspaper of general circulation in
the City of Syracuse, New York and given to the chief executive officers of the affected tax
jurisdictions by letter dated June 28, 2012; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake of the Project constitutes such an action; and

WHEREAS, to aid the Agency in determining whether the Project may have a significant
impact upon the environment, the Company has prepared and submitted to the Agency an
Environmental Assessment Form (the “EAF”), a copy of which is on file at the office of the
Agency; and

WHEREAS, the Agency examined the EAF in order to classify the Project and
determined that the Project constitutes an “Unlisted Action” as defined under SEQRA; and
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WHEREAS, by resolution adopted July 17, 2012 (the “SEQRA Resolution™), the
Agency determined that the Project will not have a significant adverse effect on the environment
and issued a negative declaration; and

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act
in making its determinations with respect to taking official action regarding the Project;

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that (a) the provision of Financial Assistance (i) will induce the
Company to develop and retain the Project Facility in the City of Syracuse, and (ii) will not result
in the removal of a commercial, industrial or manufacturing plant or facility of the Company or
any other proposed occupant of the Project Facility from one area of the State to another area of
the State or in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project Facility located in the State, except as may be permitted by the
Act; and (b) undertaking the Project will preserve permanent private sector jobs in the State;

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

(D Based upon the representations made by the Company to the Agency, the Agency
hereby makes the following findings and determinations:

(A)  The Project constitutes a “project” within the meaning of the Act; and

(B)  The acquisition of an interest in the Project Facility by the Agency and the
designation of the Company as the Agency’s agent for completion of the Project will be an
inducement to the Company to renovate, reconstruct, equip and operate the Project Facility in the
City of Syracuse, thereby promoting job opportunities, general prosperity and economic welfare of
the inhabitants of the City of Syracuse in furtherance of the purposes of the Act; and

(C)  The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility from one area of 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 Facility
located in the State, except as may be permitted by the Act;

(D)  Undertaking the Project will serve the public purposes of the Act by
preserving or creating permanent private sector jobs in the City of Syracuse and the State and by
promoting the general prosperity and economic welfare of the inhabitants of the City of Syracuse in
furtherance of the purposes of the Act.

(2) Subject to the conditions set forth in Section 4.02 of the Agreement (hereinafter
defined), and the adoption of a PILOT resolution by the Agency, the Agency will (i) acquire an
interest in the Project Facility pursuant to a lease agreement (the “Lease”) to be entered into
between the Company and the Agency; (ii) lease the Project Facility to the Company pursuant to a
Sublease to be entered into between the Agency and the Company; (iii) grant the Financial
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Assistance; and (iv) execute and deliver all other certificates and documents necessary or
appropriate for the grant of the Financial Assistance or requested by the Company or its commercial
lender(s) in connection with financing for the Project.

3) The form and substance of the proposed agreement (in the form and on the terms
and conditions as presented at this meeting and attached hereto as Exhibit “A”) (the “Agreement”)
between the Agency and the Company setting forth the preliminary undertakings of the Agency and
the Company with respect to the Project Facility are hereby approved. The Chairman or Vice
Chairman of the Agency are each hereby authorized, on behalf of the Agency, to execute and
deliver the Agreement, in substantially the same form as presented at this meeting and attached
hereto as Exhibit “A”, with changes in terms and form as shall be consistent with this Resolution
and as the Chairman or Vice Chairman shall approve. The execution thereof by the Chairman or
Vice Chairman shall constitute conclusive evidence of such approval.

4) No covenant, stipulation, obligation or agreement contained in this resolution or
any document referred to herein shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

(5) Subject to the due execution and delivery by the Company of the Agreement, the
Company is appointed the true and lawful agent of the Agency to proceed with the Project, all with
the same powers and the same validity as if the Agency were acting in its own behalf. The
appointment made by this Section 4 shall not be effective until the Agreement referred to in
Section 3 hereof is duly executed and delivered by the Company.

(6) The Secretary of the Agency is hereby authorized and directed to distribute copies of
this Resolution to the Company and to do such further things or perform such acts as may be
necessary or convenient to implement the provisions of this Resolution.

(7) A copy of this Resolution, together with the attachments hereto, shall be placed on
file in the office of the Agency where the same shall be available for public inspection during
business hours.

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

AYE NAY
William Ryan X
Donald Schoenwald X
John Gamage X
M. Catherine Richardson X
Pamela Hunter X

The foregoing resolution was thereupon declared duly adopted.

6199909.1



STATE OF NEW YORK )

COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 17,
2012, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency
this day of ,2012.

City of Syracuse Industrial Development Agency

58 s gare

age Secretary

(SEAL)
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EXHIBIT “A”

AGENCY/COMPANY AGREEMENT

THIS AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”), with an office at 333 West Washington Street,
Suite 130, Syracuse, New York 13202, and RAPID RESPONSE MONITORING SERVICES,
INC. (the “Company”), with a business office at 400 West Division Street, Syracuse, New York
13204.

Article 1. Preliminary Statement. Among the matters of mutual inducement which have
resulted in the execution of this agreement are the following:

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article
18-A of the General Municipal Law of the State of New York (the “State”), as amended, and
Chapter 641 of the Laws of 1979 of the State (collectively, the “Acf”) to designate an agent for
constructing, reconstructing and equipping “projects” (as defined in the Act).

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation
and economically sound commerce and industry in order to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State, to improve their recreation
opportunities, prosperity and standard of living, and to prevent unemployment and economic
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish
such purposes, including the power to acquire and dispose of interests in real property and to
appoint agents for the purpose of completion of projects undertaken by the Agency.

1.03. The Company has requested that the Agency undertake a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear), 301
Spencer Street and Solar Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of an approximately 37,500 square foot building and the construction of an
approximately 20,000 square foot building to be used as the Company’s main call center and
related activities; and related parking all located on the Land (collectively, the “Facility”); (iii)
the acquisition and installation thereon of furniture, fixtures and equipment (the “Equipment”,
and together with the Land and the Facility, the “Project Facility”); (B) the granting of certain
financial assistance in the form of exemptions from real property tax, mortgage recording tax and
sales and use taxation (collectively, the “Financial Assistance™), (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition, construction,
renovation and equipping of the Project Facility; and (D) the lease of the Project Facility by the
Agency pursuant to a lease agreement and the sublease of the Project Facility back to the Company
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pursuant to a sublease agreement.

1.04. The Company hereby represents to the Agency that the designation of the
Company as the Agency’s agent for the construction, renovation and equipping of the Project
Facility (1) will be an inducement to it to reconstruct, renovate and equip the Project Facility in
the City of Syracuse (the “City”); (ii) will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or of any other proposed occupant of the Project
Facility from one area of the State to another or in the abandonment of one or more plants or
facilities of the Company or of any other proposed occupant of the Project Facility located in the
State, except as may be permitted by the Act; (iii) the Project is located in a “highly distressed
area” as defined in Section 854(18) of the Act; and (iv) undertaking the Project will preserve or
create permanent private sector jobs in the State.

1.05. The Agency has determined that the acquisition of a controlling interest in, and
the construction, renovation and equipping of the Project Facility and the subleasing of the same
to the Company will promote and further the purposes of the Act.

1.06  On July 17, 2012, the Agency adopted a resolution (the “Inducement
Resolution™) agreeing, subject to the satisfaction of all conditions precedent set forth in such
Resolution, to designate the Company as the Agency’s agent for the acquisition, construction,
renovation and equipping of the Project Facility.

1.07. In the Resolution, subject to the execution of this Agreement by the Company,
and other conditions set forth in the Resolution, the Agency appointed the Company as its agent
for the purposes of constructing, renovating and equipping the Project Facility, entering into
contracts and doing all things requisite and proper for reconstructing, renovating and equipping
the Project Facility.

Article 2. Undertakings on the Part of the Agency. Based upon the statement,
representations and undertakings of the Company and subject to the conditions set forth herein,
the Agency agrees as follows:

2.01. The Agency confirms that it has authorized and designated the Company as the
Agency’s agent for reconstructing, renovating and equipping the Project Facility.

2.02. The Agency will adopt such proceedings and authorize the execution of such
Agency documents as may be necessary or advisable for (i) acquisition of a controlling interest in
the Project Facility, (ii) designating the Company the Agency’s agent for renovation and
equipping of the Project Facility, and (iii) the leasing or subleasing of the Project Facility to the
Company, all as shall be authorized by law and be mutually satisfactory to the Agency and the
Company.

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds to
Project costs.
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2.04. After satisfying the conditions precedent set forth in the Section 4.02 hereof, the
Company may proceed with the construction, renovation and equipping of the Project Facility.

2.05. Subject to Section 4.02 hereof, the Company is appointed the true and lawful
agent of the Agency (i) for the construction, renovation and equipping of the Project Facility and
(ii) 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 construction, renovation and equipping of the Project Facility, all with
the same powers and the same validity as if the Agency were acting in its own behalf.

2.06. The Agency will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of
the Department of Environmental Conservation of the State of New York promulgated
thereunder (collectively referred to hereinafter as “SEQRA”), undertake supplemental review of
the Project. Such review to be limited to specific significant adverse environmental impacts not
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from
changes in the proposed Project, newly discovered information or a change in the circumstances
related to the Project.

Article 3. Undertakings on the Part of the Company. Based upon the statements,
representations and undertakings of the Agency and subject to the conditions set forth herein the
Company agrees as follows:

3.01. (a) The Company shall indemnify and hold harmless from all losses,
expenses, claims, damages and liabilities arising out of or based on labor, services, materials and
supplies, including equipment, ordered or used in connection with the acquisition of a controlling
interest in, and construction, renovation and equipping of the Project Facility (including any
expenses incurred by the Agency in defending any claims, suits or actions which may arise as a
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company
acting as agent for the Agency pursuant to this Agreement or otherwise.

(b) The Company shall not permit to stand, and will, at its own expense, take
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project
Facility for labor or material furnished in connection with the acquisition, construction,
renovation and equipping of the Project Facility.

(c) The Company shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, harmless from all claims and liabilities for loss or damage to property or any injury
to or death of any person that may be occasioned subsequent to the date hereof by any cause

3
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whatsoever in relation to the Project Facility, including any expenses incurred by the Agency in
defending any claims, suits or actions which may arise as a result of the foregoing.

(d) The defense and indemnities provided for in this Article 3 shall apply
whether or not the claim, liability, cause of action or expense is caused or alleged to be caused, in
whole or in part, by the activities, facts, fault or negligence of the Agency, its members, officers,
employees and agents, anyone under the direction and control of any of them, or anyone for
whose acts or omissions the Agency or any of them may be liable, and whether or not based upon
the breach of a statutory duty or obligation or any theory or rule of comparative or apportioned
liability, subject only to any specific prohibition relating to the scope of indemnities imposed by
statutory law.

(e) The Company shall provide and carry worker’s compensation and
disability insurance as required by law and comprehensive liability insurance with such
coverages (including without limitation, owner’s protective for the benefit of the Agency and
contractual coverage covering the indemnities herein provided for), with such limits and which
such companies as may be approved by the Agency. Upon the request of the Agency, the
Company shall provide certificates of insurance in form satisfactory to the Agency evidencing
such insurance.

® The Company shall apply and diligently pursue all approvals, permits and
consents from the State of New York, the City, the City Planning Commission and any other
governmental authority which approvals, permits and consents are required under applicable law
for the development, renovation of the Project and any related site improvements. The Company
acknowledges and agrees that the Agency’s findings and determinations under SEQRA or in the
Resolution do not and shall not in and of themselves (except as specifically set forth in SEQRA)
satisfy or be deemed to satisfy applicable laws, regulations, rules and procedural requirements
applicable to such approvals, permits and consents.

(2) The Company shall complete the Local Access Agreement contained at Appendix
I of the City of Syracuse Industrial Development Agency Financial Assistance Application and
agrees that to the extent practicable utilize local contractors and suppliers for the renovation,
construction and equipping of the Project Facility. For purposes of this Agency Agreement, the
term “Local” shall mean Onondaga, Oswego, Madison and Oneida Counties. The Company
agrees that such Local contractors shall be provided the opportunity to bid on contracts related to
the Project Facility.

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at
the Company’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling
interest therein, renovation, construction and equipping thereof, the operation and maintenance of
the Project Facility, supplemental review of adverse environmental impacts in accordance with
SEQRA and the financing of the Project. Every provision required by law to be inserted herein

4
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shall be deemed to be set forth herein as if set forth in full; and upon the request of either party,
this Agreement shall be amended to specifically set forth any such provision or provisions.

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that
such provisions of law are in fact applicable (without creating an obligation by contract beyond
that which is created by statute) it will comply with the requirements of Section 220 of the Labor
Law of the State of New York, as amended.

3.04. The Company will take such further action and adopt such further proceedings as
may be required to implement its aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3.05. If it should be determined that any State or local sales or compensatory use taxes
are payable with respect to the acquisition, purchase or rental or machinery or equipment,
materials or supplies in connection with the Project Facility, or are in any manner otherwise
payable directly or indirectly in connection with the Project Facility, the Company shall pay the
same and defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of, directly or indirectly, the imposition of any such taxes.

Article 4. General Provisions.

4.01. This Agreement shall be superseded in its entirety by the Lease Documents (as
defined in the Resolution) and other documents executed in connection therewith.

4.02. Tt is understood and agreed by the Agency and the Company that the execution of
the Lease Documents and related Agency documents and grant of Financial Assistance are
subject to (i) obtaining all necessary governmental approvals, permits and consents of any and all
governmental authorities and/or governmental agencies as are required for the undertaking,
development, construction and renovation of the Project and related site improvements; and
(ii) payment by the Company of the Agency fee and Agency’s counsel fees.

4.03. The Company agrees that it will, within thirty (30) days of a written request for
same, regardless of whether or not this matter closes or the Project Facility is completed:
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation
the fees and expenses of counsel to the Agency, and (ii) indemnify the Agency from all losses,
claims, damages and liabilities, in each case which the Agency may incur as a consequence of
executing this Agreement or performing its obligations hereunder.

4.04. If for any reason the Lease Documents are not executed and delivered by the
Company and the Agency on or before July 17, 2013, the provisions of this Agreement (other
than the provisions of Articles 3.01, 3.02, 3.05 and 4.03 above, which shall survive) shall unless
extended by agreement of the Agency and the Company, terminate and be of no further force or
effect, and following such termination neither party shall have any rights against the other party
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except:

(a) The Company shall pay the Agency for all expenses incurred by
the Agency in connection with the acquisition, construction, renovation and equipping of the
Project Facility;

(b) The Company shall assume and be responsible for any contracts for
construction, renovation or purchase of equipment entered into by the Agency at the request of or
as agent for the Company in connection with the Project Facility; and

(c) The Company will pay the out-of-pocket expenses of members of
the Agency and counsel for the Agency incurred in connection with the Project Facility and will
pay the fees of counsel for the Agency for legal services relating to the Project Facility or the
proposed financing thereof.
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the
day of ,2012.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name:
Title:

RAPID RESPONSE MONITORING SERVICES,
INC.

By:
Name:
Title:
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EXHIBIT “H”

PILOT RESOLUTION
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PILOT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 17,2012 at 8:30 o’clock a.m., in the Common Council Chambers, City Hall,
233 East Washington Street, Syracuse, New York.

The meeting was called to order by the Chairman and, upon the roll being duly called, the
following members were:

PRESENT: William Ryan, Donald Schoenwald, Esq., John Gamage, M. Catherine
Richardson, Esq., Pamela Hunter

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Ben Walsh, Meghan
Gaffey, Esq., Debra Ramsey-Burns, Susan Katzoff, Esq., Greg Streeter, Judith DeLaney, Shannon
Jones, Esq.; Others: Wendy Reese, Tom Valenti, Dave Mankiewitz, Cosmo Zavaglia, Eric Persons,
Katelyn Wright, John Brennan, Esq., Carl Thomas, Councilor Hogan, Councilor Barrett; Media:
Tim Kanuss, Ryan DeLaney with WRVO

The following resolution was offered by M. Catherine Richardson and seconded by John
Gamage:

RESOLUTION APPROVING A PAYMENT IN LIEU OF
TAX SCHEDULE AND AUTHORIZING THE EXECUTION
AND DELIVERY OF CERTAIN DOCUMENTS BY THE
AGENCY IN CONNECTION WITH A CERTAIN PROJECT
UNDERTAKEN AT THE REQUEST OF THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State™), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Acf”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, including industrial pollution control facilities, railroad facilities and certain
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing
recreation and economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, lease, and sell real property and grant financial assistance in connection

with one or more “projects” (as defined in the Act); and

WHEREAS, Rapid Response Monitoring Services, Inc., a New York business

6201404.1



corporation, or an entity to be formed (the “Company”), requested by application dated June 11,
2012 (the “Application™) that the Agency undertake a project (the “Project”) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land™), (ii)the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility”); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee as
an agent of the Agency in connection with the acquisition, construction, renovation and equipping
of the Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, to aid the Agency in determining whether the preliminary agreement of the
Agency to undertake the Project may have a significant impact upon the environment, the Company
has prepared and submitted to the Agency an Environmental Assessment Form (the “EAF”), a copy
of which is on file at the office of the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake of the Project constitutes such an action; and

WHEREAS, by resolution adopted July 17, 2012 (the “SEQRA Resolution™), the
Agency determined that the Project will not have a significant effect on the environment and
issued a negative declaration; and

WHEREAS, on July 17, 2012 the Agency adopted a resolution taking official action
toward the acquisition, reconstruction, renovation and equipping of the Project (the “Inducement
Resolution”) and;

WHEREAS, as part of the Financial Assistance, the Company requested the Agency
consider a payment in lieu of tax schedule (“PILOT”), as more fully described on Exhibit “A”
attached hereto, which schedule conforms with the Agency’s Uniform Tax Exemption Policy
(“UTEP”) established pursuant to General Municipal Law Section 874(4); and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that the proposed PILOT, as part of the Financial Assistance (i)
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will induce the Company to develop the Project Facility in the City of Syracuse, and (i1) will not
result in the removal of a commercial, industrial or manufacturing plant or facility of the
Company or any other proposed occupant of the Project Facility from one area of the State to
another area of the State or in the abandonment of one or more plants or facilities of the
Company or any other proposed occupant of the Project Facility located in the State, except as
may be permitted by the Act; (iii) undertaking the Project will create and/or preserve permanent
and temporary private sector jobs in the State and promote the general prosperity and economic
welfare of the inhabitants of the City of Syracuse in furtherance of the purposes of the Act;

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

(1) Based upon the representations made by the Company to the Agency, and the
reasons presented by the Company in support of its request for the PILOT, the Agency hereby
approves and the (Vice) Chairman and Secretary, acting individually, are each authorized to execute
and deliver a payment in licu of tax agreement (“PILOT Agreement”) providing for the payment
schedule attached as Exhibit “A” hereto.

2) The Agency will, subject to, and in accordance with all resolutions adopted by the
Agency in conjunction with this Project, execute and deliver a PILOT Agreement all in such form
and substance as shall be substantially the same as approved by the Agency for other similar
transactions and consistent with this Resolution and as approved by the Chairman or Vice
Chairman of the Agency upon the advice of counsel to the Agency.

3) The Chairman, Vice Chairman and any authorized representative of the Agency,
acting individually, are each hereby authorized and directed, for and in the name and on behalf of
the Agency, to execute and deliver the documents and agreements identified herein and any such
additional certificates, instruments, documents or affidavits, to pay any such other fees, charges and
expenses, to make such other changes, omissions, insertions, revisions, or amendments to the
documents referred to herein and to do and cause to be done any such other acts and things, as they
determine, on advice of counsel to the Agency, may be necessary or desirable to consummate the
transactions contemplated by this resolution.

4) No covenant, stipulation, obligation or agreement contained in this resolution or
any document referred to above shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

(5) The Secretary of the Agency is hereby authorized and directed to distribute copies of

this Resolution to the Company and to do such further things or perform such acts as may be
necessary or convenient to implement the provisions of this Resolution.
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(6) The resolution shall take effect immediately, but is subject to execution by the
Company of a PILOT Agreement and the Agreement (as defined in the Inducement Resolution) and
all other resolutions and other related documents adopted and/or approved by the Agency and/or as
set forth herein.

(7 A copy of this Resolution, together with the attachments hereto, shall be placed on
file in the office of the Agency where the same shall be available for public inspection during
business hours.

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

AYE NAY
William Ryan X
Donald Schoenwald X
John Gamage X
M. Catherine Richardson X
Pamela Hunter X

The foregoing resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that [ have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 17,
2012, with the original thereof on file in my office, and that the same (including any and all
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such
original insofar as the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (il) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREQF, [ have set my hand and affixed the seal of the Agency

thisg/ day of AucusT ,2012.

City of Syracuse Industrial Development Agency

D O

J ohr}@slage, Secretary U

(SEAL)
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EXHIBIT “A”

PROPOSED PILOT SCHEDULE
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Rapid Response Monitoring Services, Inc. PILOT Schedule

Year Assessment Payment
1 $2,800,000 x tax rate* -
2 $2,800,000 x tax rate* -
3 $2,800,000 x tax rate* -
4 $2,800,000 x tax rate* -
5 $2,800,000 x tax rate* -
6 $2,800,000 x tax rate* -
7 $2,800,000 x tax rate* -
8 [{full assessment - $2,800,000) x .25] + (52,800,000 x tax rate) -
9 [{full assessment - $2,800,000) x .50] + ($2,800,000 x tax rate) -
10 [{full assessment - $2,800,000) x .75] + (52,800,000 x tax rate) -
*tax rate = Combined Syracuse City, County, School District and Water District Real Property Tax

Rate in effect for each year, or portion thereof, covered by the Agreement




EXHIBIT “I”

FINAL APPROVING RESOLUTION
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FINAL APPROVING RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 17, 2012 at 8:30 o’clock a.m., in the Common Council Chambers, City Hall,
233 East Washington Street, Syracuse, New York.

The meeting was called to order by the Chairman and, upon the roll being duly called, the
following members were:

PRESENT: William Ryan, Donald Schoenwald, Esq., John Gamage, M. Catherine
Richardson, Esq., Pamela Hunter

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Ben Walsh, Meghan
Gaffey, Esq., Debra Ramsey-Burns, Susan Katzoff, Esq., Greg Streeter, Judith DeLaney, Shannon
Jones, Esq.; Others: Wendy Reese, Tom Valenti, Dave Mankiewitz, Cosmo Zavaglia, Eric Persons,
Katelyn Wright, John Brennan, Esq., Carl Thomas, Councilor Hogan, Councilor Barrett; Media:
Tim Kanuss, Ryan DeLaney with WRVO

The following resolution was offered by John Gamage and seconded by Donald
Schoenwald:

RESOLUTION AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY
IN CONNECTION WITH A CERTAIN PROJECT
UNDERTAKEN AT THE REQUEST OF THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Acf”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, Rapid Response Monitoring Services, Inc., a New York business
corporation, or an entity to be formed (the “Company”), presented an application (the
“Application™) to the Agency on or about June 11, 2012, a copy of which is on file at the office
of the Agency, requesting that the Agency undertake a project (the “Project”) consisting of:
(A)(1) the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land”); (ii)the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
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related parking all located on the Land (collectively, the “Facility™); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment”, and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee as
an agent of the Agency in connection with the acquisition, construction, renovation and equipping
of the Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, the Agency conducted a public hearing with respect to the Project and the
proposed Financial Assistance on July 17, 2012 pursuant to Section 859-a of the Act and Section
147 of the Internal Revenue Code of 1986, as amended (the “Code™), notice of which was
published on July 3, 2012 in the Post-Standard, a newspaper of general circulation in the City of
Syracuse, New York and given to the chief executive officers of the affected tax jurisdictions by
letter dated June 28, 2012; and

WHEREAS, as part of the Financial Assistance, the Company requested the Agency
consider a payment in lieu of tax schedule (“PILOT”) which schedule conforms with the Agency’s
Uniform Tax Exemption Policy (“UTEP”) established pursuant to General Municipal Law Section
874(4); and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake of the Project constitutes such an action; and

WHEREAS, by resolution adopted July 17, 2012 (the “SEQRA Resolution™) entitled:

RESOLUTION CLASSIFYING THE ACQUISITION,
CONSTRUCTION, RENOVATION AND EQUIPPING OF A
CERTAIN PROJECT AS AN UNLISTED ACTION
PURSUANT TO THE STATE ENVIRONMENTAL
QUALITY REVIEW ACT, DECLARING THE AGENCY
LEAD AGENCY FOR PURPOSES OF AN
UNCOORDINATED REVIEW THEREUNDER AND
DETERMINING THAT THE PROJECT WILL NOT HAVE
A SIGNIFICANT EFFECT ON THE ENVIRONMENT

which resolution is in full force and effect and has not been amended or modified.
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WHEREAS, the Agency adopted a resolution on July 17, 2012 (the “Inducement
Resolution™) entitled:

RESOLUTION UNDERTAKING THE ACQUISITION
CONSTRUCTION, RENOVATION AND EQUIPPING OF A
CERTAIN PROJECT, APPOINTING THE COMPANY AS
AGENT OF THE AGENCY FOR THE PURPOSE OF THE
ACQUISITION, CONSTRUCTION, RENOVATION AND
EQUIPPING OF THE PROJECT, AND AUTHORIZING
THE EXECUTION AND DELIVERY OF AN AGREEMENT
BETWEEN THE AGENCY AND THE COMPANY

which resolution is in full force and effect and has not been amended or modified.

WHEREAS, the Agency adopted a resolution on July 17, 2012 (the “PILOT Resolution™)
entitled:

RESOLUTION APPROVING A PAYMENT IN LIEU OF
TAX SCHEDULE AND AUTHORIZING THE EXECUTION
AND DELIVERY OF CERTAIN DOCUMENTS BY THE
AGENCY IN CONNECTION WITH A CERTAIN PROJECT
UNDERTAKEN AT THE REQUEST OF THE COMPANY

which resolution is in full force and effect and has not been amended or modified; and

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act
in making its determinations with respect to undertaking the Project and granting the Financial
Assistance;

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

Section 1. It is the policy of the State to promote the economic welfare,
recreation opportunities and prosperity of its inhabitants and to actively promote, attract, encourage
and develop recreation and economically sound commerce and industry for the purpose of
preventing unemployment and economic deterioration.

Section 2. It is among the purposes of the Agency to promote, develop,
encourage and assist in the acquiring, reconstructing, renovating, improving, maintaining,
equipping and furnishing of certain facilities, including commercial facilities, and thereby advance
the job opportunities, health, general prosperity and economic welfare of the people of the State and
to improve their recreation opportunities, prosperity and standard of living.

Section 3. Based upon the representations made by the Company to the Agency
and after consideration of the comments received at the public hearing, if any, the Agency hereby
ratifies the SEQRA Resolution, Inducement Resolution, PILOT Resolution and all other action

3

6201338.1



with respect to the Project and Financial Assistance taken by the Agency and makes the following
findings and determinations:

(a) The acquisition of a controlling interest in the Project Facility by the
Agency, the granting of the approved Financial Assistance and the designation of the Company as
the Agency’s agent for completion of the Project will be an inducement to the Company to develop
and operate the Project Facility in the City of Syracuse, thus serving the public purposes of Article
18-A of the General Municipal Law of New York State by promoting and preserving the job
opportunities, general prosperity, health and economic welfare of the inhabitants of the City of
Syracuse in furtherance of the purposes of the Act.

(b) The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility from one area of 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 Facility
located in the State, except as may be permitted by the Act.

(¢) The commitment of the Agency to provide the approved Financial
Assistance to the Company will enable the Company to construct, improve and equip the Project
Facility.

(d) The Project Facility constitutes a “project” within the meaning of the Act.

(e) The Project will serve the public purposes of Article 18-A of the General
Municipal Law of the State of New York by preserving and/or creating permanent and temporary,
private sector jobs or increasing the overall number of permanent, private sector jobs in the State.

® It is desirable and in the public interest for the Agency to grant Financial
Assistance in connection with the Project.

Section 4. Subject to the conditions set forth in Section 4.02 of the Agreement
(as defined in the Inducement Resolution), the Agency will (A) acquire a controlling interest in the
Project Facility, (B) lease the Project Facility from the Company pursuant to a lease agreement
between the Agency and the Company and sublease the Project Facility to the Company, pursuant
to a sublease agreement, (C) secure the Company’s borrowings with respect to the Project Facility
by joining in one or more construction or permanent mortgages on the Project Facility in favor of
the Company’s lender(s), and pledging and assigning to such lender(s) certain rights and remedies
of the Agency under the sublease agreement by the execution and delivery of a Pledge and
Assignment, and (D) execute and deliver a PILOT Agreement, all in such form and substance as
shall be substantially the same as approved by the Agency for other similar transactions and
consistent with this Resolution.

Section 5. The Chairman, Vice Chairman and any Authorized Representative
of the Agency, acting individually, are each hereby authorized and directed, for and in the name and
on behalf of the Agency, to execute and deliver the documents and agreements identified in Section
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4 of this Resolution and any such additional certificates, instruments, documents or affidavits, to
pay any such other fees, charges and expenses, to make such other changes, omissions, insertions,
revisions, or amendments to the documents referred to in Section 4 of this Resolution and to do and
cause to be done any such other acts and things, as they determine, on advice of counsel to the
Agency, may be necessary or desirable to consummate the transactions contemplated by this’
Resolution.

Section 6. The Agency’s participation in any of the documents referenced
herein, or the granting of the approved Financial Assistance, is contingent upon counsel for the
Agency’s review and the Chairman or Vice Chairman’s approval of, all documents requested or
required by the Agency in connection with the Project Facility;

Section 7. No covenant, stipulation, obligation or agreement contained in this
Resolution or any document referred to herein shall be deemed to be the covenant, stipulation,
obligation or agreement of any member, officer, agent or employee of the Agency in his or her
individual capacity. Neither the members nor officers of the Agency, nor any person executing
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof.

Section 8. Counsel to the Agency is hereby authorized to work with the
Company and others to prepare, for submission to the Agency, all documents necessary to effect
the undertaking of the Project and the grant of Financial Assistance in connection with the
Project.

Section 9. The Secretary of the Agency is hereby authorized and directed to
distribute copies of this Resolution to the Company and to do such further things or perform such
acts as may be necessary or convenient to implement the provisions of this Resolution.

Section 10.  This Resolution shall take effect immediately. A copy of this
Resolution, together with the attachments hereto, shall be placed on file in the office of the Agency
where the same shall be available for public inspection during business hours.

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

AYE NAY
William Ryan X
Donald Schoenwald X
John Gamage X
M. Catherine Richardson X
Pamela Hunter X

The toregoing resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that [ have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency™) held on July 17,
2012, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREQF, I have set my hand and affixed the seal of the Agency
thi day of [2(4@03[ ,2012.

City of Syracuse Industrial Development Agency

D

age Secretary

(SEAL)
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EXHIBIT “J”

AMENDED INDUCEMENT RESOLUTION
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AMENDED INDUCEMENT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on April 23, 2014 at 8:30 o’clock a.m., in the Syra-Stat Conference Room, 215 City
Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by M. Catherine Richardson and, upon the roll being
duly called, the following members were:

PRESENT: M. Catherine Richardson, Esq., Donald Schoenwald, Esq., Pamela Hunter,
Steven Thompson

EXCUSED: William Ryan

The following persons were ALSO PRESENT: Staff Present: Benjamin Walsh, Susan
Katzoff, Esq., Debra Ramsey-Burns, Thomas Babilon, Esq.; Others Present: Aggie Lane, Rick
Esposito, Scott Smith, Carol Zenzel, Courtney Wilson, Timothy Lynn, Esq., Bob Lawson, Joe
Gehm, Jake Barrett, Robert Frank, Dan Queri, Terrance Mannion, Esq., Alexander Marion; Media:
Dylun Segelban, The Daily Orange

The following resolution was offered by Donald Schoenwald and seconded by Pamela
Hunter:

RESOLUTION AMENDING CERTAIN OBLIGATIONS OF
THE COMPANY REGARDING THE AGENCY’S
GRANTING OF FINANCIAL ASSISTANCE AND
APPOINTMENT OF COMPANY AS ITS AGENT FOR
COMPLETION OF THE PROJECT

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, Rapid Response Monitoring Services, Inc., a New York business
corporation, or an entity to be formed (the “Company’”), presented an application (the
“Application”) to the Agency on or about June 11, 2012, a copy of which is on file at the office
of the Agency, requesting that the Agency undertake a project (the “Project”) consisting of:
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(A)() the acquisition of an interest in approximately 65,000 square feet of improved real
property located at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and
Solar Street in the City of Syracuse, New York (the “Land”); (ii)the renovation of an
approximately 37,500 square foot building and the construction of an approximately 20,000
square foot building to be used as the Company’s main call center and related activities; and
related parking all located on the Land (collectively, the “Facility™); (iii) the acquisition and
installation thereon of furniture, fixtures and equipment (the “Equipment’, and together with the
Land and the Facility, the “Project Facility”);, (B) the granting of certain financial assistance in
the form of exemptions from real property tax, mortgage recording tax and sales and use taxation
(collectively, the “Financial Assistance”); (C) the appointment of the Company or its designee as
an agent of the Agency in connection with the acquisition, construction, renovation and equipping
of the Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, lease, and sell real property and grant financial assistance in connection
with one or more “projects” (as defined in the Act); and

WHEREAS, the Agency adopted a resolution on June 19, 2012 describing the Project
and the proposed financial assistance and authorizing a public hearing (“Public Hearing
Resolution™); and

WHEREAS, the Agency conducted a public hearing with respect to the Project and the
proposed Financial Assistance on July 17, 2012 pursuant to Section 859-a of the Act and Section
147 of the Internal Revenue Code of 1986, as amended (the “Code), notice of which was
published on July 3, 2012 in the Post-Standard, a newspaper of general circulation in the City of
Syracuse, New York and given to the chief executive officers of the affected tax jurisdictions by
letter dated June 28, 2012; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake of the Project constitutes such an action; and

WHEREAS, by resolution adopted July 17, 2012 (the “SEQRA Resolution™) the
Agency determined that the Project will not have a significant adverse effect on the environment
and issued a negative declaration; and

WHEREAS, by resolution adopted July 17, 2012 (the “Original Inducement
Resolution™) the Agency agreed to undertake the acquisition, construction and equipping of the
Project and appointed the Company as its agent for purposes of completing the Project; and



WHEREAS, the Agency adopted a resolution on July 17, 2012 (the “PILOT Resolution”)
authorizing a payment in lieu of taxes schedule and the execution and delivery of a payment in lieu
of taxes agreement providing for such schedule; and

WHEREAS, the Agency adopted a resolution on July 17, 2012 (the “Final Resolution™)
authorizing the execution and delivery of all necessary documents to effectuate the lease/leaseback
transaction (collectively the “Closing Documents™) between the Agency and the Company to
permit the Company to complete the Project; and

WHEREAS, the Company and the Agency have not executed the Closing Documents; and

WHEREAS, based upon representations made by the Company to the Agency relative to a
delay in execution of the Closing Documents, on January 21, 1014, the Agency adopted a resolution
(the “Extension Resolution™) extending the term of the agency agreement between the Company
and the Agency through and including July 31, 2014 (the “Agency Agreement”); and

WHEREAS, following the adoption of the Extension Resolution, the Company executed
and delivered an amended Agency Agreement; and

WHEREAS, since the adoption of the Original Inducement, PILOT, Final and Extension
Resolutions (collectively, the “Resolutions™), the Act has been amended with respect to the award
of exemptions from State sales and use tax benefits and the New York State Department of
Taxation and Finance has issued a memorandum outlining the method for reporting and recording
such exemptions (the “Policy Memo™); and

WHEREAS, because the Closing Documents have not been executed and the Project has
not been completed, the parties are desirous of having the obligations, rights and appointments
provided for in the Resolutions relative to this Project conform to the Act, as amended, and the
Policy Memo.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency as follows:

Section 1. It is the policy of the State to promote the economic welfare, recreation
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and
develop recreation and economically sound commerce and industry for the purpose of preventing
unemployment and economic deterioration. It is among the purposes of the Agency to promote,
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping and
furnishing of certain facilities, including commercial facilities, and thereby advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to
improve their recreation opportunities, prosperity and standard of living,.

Section 2. Based upon the representations and projections made by the Company to the
Agency, and the changes that occurred in the Act and the issuance of the Policy Memo, the Original
Inducement Resolution needed to be amended to specifically identify the amount of the sales and
use tax exemption benefit awarded to the Company and to clarify the circumstances under which
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the Company may appoint Additional Agents (as defined herein); and the Agency Agreement needs
to be further amended to incorporate provisions relative to the Policy Memo and the change in the
Act. A copy of the Agency Agreement, as amended in accordance herewith, is attached hereto as
Exhibit “A” (the “Amended Agreement”).

Section 3. Subject to the terms of this Resolution and the conditions set forth in Section
4.02 of the Amended Agreement the Agency will (i) acquire an interest in the Land and Facility
pursuant to a lease agreement (the “Lease™) to be entered into between the Company and the
Agency; and accept an interest in the Equipment pursuant to a bill of sale from the Company (the
“Bill of Sale™); (ii) sublease the Project Facility to the Company pursuant to a sublease agreement
(the “Sublease” and with the Lease and the Bill of Sale, the “Lease Documents”) to be entered into
between the Agency and the Company; (iii) grant the approved Financial Assistance; and
(iv) provided that no default shall have occurred and be continuing under the Agreement, or the
Lease Documents, execute and deliver all other certificates and documents necessary or appropriate
for the grant of the approved Financial Assistance or requested by the Company, in form and
substance acceptable to the Agency. The terms and conditions of subdivision 3 of Section 875 of
the Act are herein incorporated by reference and the Company shall agree to such terms as a
condition precedent to receiving or benefiting from an exemption from New York State sales and
use exemptions benefits. Notwithstanding anything herein to the contrary, the amount of State and
local sales and use tax exemption benefits comprising the Financial Assistance approved herein
shall not exceed $602,400.

Section 4. The Company shall, or cause its Project operator, contractors, agents,
subagents, subcontractors, contractors and subcontractors of such agents and subagents (collectively
“Additional Agents™), to provide, and the Agency shall maintain, records of the amount of State
and local sales and use tax exemption benefits provided to the Project and the Company and each
Additional Agent shall make such records available to the State Commissioner of Taxation and
Finance (the “Commissioner”) upon request. The Agency shall, within thirty (30) days of
providing any State sales and use tax exemption benefits, report to the Commissioner the amount of
such benefits for the Project, identifying the Project, along with any such other information and
specificity as the Commissioner may prescribe. As a condition precedent to the Company or
Project’s receipt of, or benefit from, any State or local sales and use tax exemptions, the Company
must acknowledge and agree to make, or cause its Additional Agents to make, all records and
information regarding State and local sales and use tax exemption benefits realized by the Project
available to the Agency upon request.

Section S. As a condition to the Company’s appointment as provided herein, the
Company agrees to execute the Amended Agreement, further amending the Agency Agreement,
with the Agency with respect to the Project. The form and substance of the Amended Agreement
(as set forth as on Exhibit “A” attached hereto and presented at this meeting) are hereby approved.
The Amended Agreement shall supercede the Agency Agreement. The Chairman or Vice
Chairman of the Agency are each hereby authorized, on behalf of the Agency, to execute and
deliver the Amended Agreement, in substantially the same form as presented at this meeting and
attached hereto as Exhibit “A”, with changes in terms and form as shall be consistent with this
Resolution and as the Chairman or Vice Chairman shall approve. The execution thereof by the
Chairman or Vice Chairman shall constitute conclusive evidence of such approval.
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Section 6. Subject to the due execution and delivery by the Company of the Amended
Agreement, the satisfaction of the conditions of this Resolution, and the payment by the Company
of any attendant fees, the Company and its designees, are appointed the true and lawful agent of the
Agency to proceed with the Project, all with the same powers and the same validity as if the Agency
were acting in its own behalf. The appointment made by this Section 6 shall not be effective until
the Amended Agreement referred to in Section 4 hereof is duly executed and delivered by the
Company. The Company and its designees are hereby authorized to appoint Additional Agents to
proceed with the Project, all with the same powers and the same validity as if the Agency were
acting in its own behalf. The appointment of Additional Agents shall not be effective until the
terms of the Amended Agreement relative to such appointment(s) are satisfied.

Section 7. The Chairman and/or Vice Chairman of the Agency, acting individually, are
each hereby authorized and directed, for and in the name and on behalf of the Agency, to execute
and deliver the documents and agreements identified herein and any such additional certificates,
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make
such other changes, omissions, insertions, revisions, or amendments to the documents referred
herein and to do and cause to be done any such other acts and things, as they determine, on advice
of counsel to the Agency, may be necessary or desirable to consummate the transactions
contemplated by this Resolution.

Section 8. The Secretary of the Agency is hereby authorized to distribute copies of this
Resolution to the Company and to do such further things or perform such acts as may be necessary
or convenient to implement the provisions of this Resolution.

Section 9. The obligation of the Agency to consummate any transaction contemplated
herein or hereby is subject to and conditioned upon the execution and delivery of, among other
things, an Environmental Compliance and Indemnification Agreement in favor of the Agency in
form and substance acceptable to the Agency and its counsel by the Company and some or all of its
principals, in the discretion of the Chairman and/or Vice Chairman of the Agency.

Section 10. No covenant, stipulation, obligation or agreement contained in this
resolution or any document referred to herein shall be deemed to be the covenant, stipulation,
obligation or agreement of any member, officer, agent or employee of the Agency in his or her
individual capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

Section 11.  Should the Agency’s participation in the Project, or the appointments made
in accordance herewith, be challenged by any party, in the courts or otherwise, the Company shall
defend, indemnify and hold harmless the Agency and its members, officers and employees from
any and all losses arising from any such challenge including, but not limited to, the fees and
disbursement of the Agency’s counsel. Should any court of competent jurisdiction determine that
the Agency is not authorized under the Act to participate in the Project, this Resolution shall
automatically become null, void and of no further force and effect, and the Agency shall have no
liability to the Company hereunder or otherwise.



Section 12.  Counsel to the Agency is hereby authorized to work with the Company and
others to prepare for submission to the Agency, all documents necessary to effect the grant of
Financial Assistance and consummate the L.ease Documents.

Section 13.  The Secretary of the Agency is hereby authorized and may distribute copies
of this Resolution and do such further things or perform such acts as may be necessary or
convenient to implement the provisions of this Resolution.

Section 14. The Agency hereby confirms and ratifies its Original Inducement (as
amended hereby), SEQRA, PILOT and Final resolutions.

Section 14.  This Resolution shall take effect immediately. A copy of this Resolution,
together with the attachments hereto, shall be placed on file in the office of the Agency where the
same shall be available for public inspection during business hours.

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

AYE NAY
M. Catherine Richardson X
Donald Schoenwald X
Pamela Hunter X
Steven Thompson X

The foregoing Resolution was thereupon declared duly adopted.



STATE OF NEW YORK )

) SS.:
COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on April 23,
2014, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
thisX O day of May, 2014.

City of Syracuse Industrial Development Agency

Y WA

XA ( - /
Steven P. Thompson, Secrgt

(SEAL)



EXHIBIT “A”

AMENDED AGENCY/COMPANY AGREEMENT

THIS AMENDED AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”), with an office at 333 West Washington Street,
Suite 130, Syracuse, New York 13202, and RAPID RESPONSE MONITORING SERVICES,
INC.,(the “Company”), with a mailing address of 400 West Division Street, Syracuse, New York
13204.

Article 1. Preliminary Statement. Among the matters of mutual inducement which
have resulted in the execution of this Amended Agreement are the following:

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article
18-A of the General Municipal Law of the State of New York (the “State”), as amended, and
Chapter 641 of the Laws of 1979 of the State (collectively, the “Acf”) to designate an agent for
constructing and equipping “projects” (as defined in the Act).

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation
and economically sound commerce and industry in order to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State, to improve their recreation
opportunities, prosperity and standard of living, and to prevent unemployment and economic
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish
such purposes, including the power to acquire and dispose of interests in real property and to
appoint agents for the purpose of completion of projects undertaken by the Agency.

1.03 The Company has requested that the Agency undertake a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear), 301
Spencer Street and Solar Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of an approximately 37,500 square foot building and the construction of an
approximately 20,000 square foot building to be used as the Company’s main call center and
related activities; and related parking all located on the Land (collectively, the “Facility), (iii)
the acquisition and installation thereon of furniture, fixtures and equipment (the “Equipment”,
and together with the Land and the Facility, the “Project Facility”); (B) the granting of certain
financial assistance in the form of exemptions from real property tax, mortgage recording tax and
sales and use taxation (collectively, the “Financial Assistance”); (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition, construction,
renovation and equipping of the Project Facility; and (D) the lease of the Project Facility by the
Agency pursuant to a lease agreement and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement.
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1.04 The Company hereby represents to the Agency that undertaking the Project, the
designation of the Company as the Agency’s agent for the construction, renovation and
equipping of the Project Facility, and the appointment by the Company of a Project operator,
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and
subagents (collectively, “Additional Agents™): (i) will be an inducement to it to construct and
equip the Project Facility in the City of Syracuse (the “City”); (ii) will not result in the removal of
a commercial, industrial or manufacturing plant or facility of the Company or of any other
proposed occupant of the Project Facility from one area of the State to another or in the
abandonment of one or more plants or facilities of the Company or of any other proposed
occupant of the Project Facility located in the State, except as may be permitted by the Act; and
(iii) undertaking the Project will promote, create and/or preserve private sector jobs in the State.
The Company hereby further represents to the Agency that the Project Facility is located in a
Highly Distressed Area as that phrase is defined in the Act.

1.05. The Agency has determined that the acquisition of a controlling interest in, and
the construction, renovation and equipping of the Project Facility and the subleasing of the same
to the Company will promote and further the purposes of the Act.

1.06  On April 23, 2014, the Agency adopted an Amended Inducement Resolution (the
“Amended Resolution”) agreeing, subject to the satisfaction of all conditions precedent set forth
in such Amended Resolution, to designate the Company as the Agency’s agent for the
acquisition, construction and equipping of the Project Facility and determining that the leasing of
the same to the Company will promote further purposes of the Act. For purposes of that
designation, the Agency authorized as part of the approved Financial Assistance, State and local
sales and use tax exemption benefits in an amount not exceed $602,400.

1.07. In the Amended Resolution, subject to the execution of this Amended Agreement
by the Company, and other conditions set forth in the Amended Resolution, the Agency
appointed the Company as its agent for the purposes of construction and equipping the Project
Facility, entering into contracts and doing all things requisite and proper for construction,
renovation and equipping the Project Facility.

Article 2. Undertakings on _the Part of the Agency. Based upon the statement,
representations and undertakings of the Company and subject to the conditions set forth herein,
the Agency agrees as follows:

2.01. The Agency confirms that it has authorized and designated the Company as the
Agency’s agent for constructing, renovating and equipping the Project Facility.

2.02. The Agency will adopt such proceedings and authorize the execution of such
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest
in the Project Facility; (ii) designation by the Company of Additional Agents for construction and
equipping of the Project Facility subject to the terms hereof; and (iii) the leasing or subleasing of
the Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory
to the Agency and the Company.



2.03. Nothing contained in this Amended Agreement shall require the Agency to apply
its funds to Project costs.

2.04. After satisfying the conditions precedent set forth in the Sections 3.06 and 4.02
hereof and in the Amended Resolution, the Company may proceed with the construction,
renovation and equipping of the Project Facility and the appointment of Additional Agents, as
necessary.

2.05. Subject to Section 4.02 hereof, the Company is appointed the true and lawful
agent of the Agency: (i) for the construction, renovation and equipping of the Project Facility;
and (ii) 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 construction and equipping of the Project Facility, all with the same
powers and the same validity as if the Agency were acting in its own behalf.

2.06. The Agency will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of
the Department of Environmental Conservation of the State of New York promulgated
thereunder (collectively referred to hereinafter as “SEQRA”), undertake supplemental review of
the Project. Such review to be limited to specific significant adverse environmental impacts not
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from
changes in the proposed Project, newly discovered information or a change in the circumstances
related to the Project.

Article 3. Undertakings on the Part of the Company. Based upon the statements,
representations and undertakings of the Agency and subject to the conditions set forth herein the
Company agrees as follows:

3.01. (a) The Company shall indemnify and hold the Agency harmless from all
losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the acquisition
of a controlling interest in, and construction and equipping of the Project Facility (including any
expenses incurred by the Agency in defending any claims, suits or actions which may arise as a
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company
or Additional Agents acting as agent for the Agency pursuant to this Amended Agreement or
otherwise.

(b) The Company shall not permit to stand, and will, at its own expense, take
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project
Facility for labor or material furnished in connection with the acquisition, construction and
equipping of the Project Facility.

(c) The Company shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
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may be liable, harmless from all claims and liabilities for loss or damage to property or any injury
to or death of any person that may be occasioned subsequent to the date hereof by any cause
whatsoever in relation to the Project Facility, including any expenses incurred by the Agency in
defending any claims, suits or actions which may arise as a result of the foregoing.

(d) The Company shall defend, indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure
of information, if any, requested by the Company in accordance with Section 4.05 hereof.

(e) The defense and indemnities provided for in this Article 3 shall survive
expiration or termination of this Amended Agreement and shall apply whether or not the claim,
liability, cause of action or expense is caused or alleged to be caused, in whole or in part, by the
activities, acts, fault or negligence of the Agency, its members, officers, employees and agents,
anyone under the direction and control of any of them, or anyone for whose acts or omissions the
Agency or any of them may be liable, and whether or not based upon the breach of a statutory
duty or obligation or any theory or rule of comparative or apportioned liability, subject only to
any specific prohibition relating to the scope of indemnities imposed by statutory law.

® The Company shall provide and carry: (i) worker’s compensation and
disability insurance as required by law; and (ii) comprehensive liability and property insurance
with such coverages (including without limitation, owner’s protective coverage for the benefit of
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the
Project; providing the coverage with respect to the Agency be primary and non-contributory; and
contractual coverage covering the indemnities herein provided for), with such limits and which
such companies as may be approved by the Agency. Upon the request of the Agency, the
Company shall provide certificates and/or policies of insurance in form satisfactory to the
Agency evidencing such insurance.

(2) The Company shall apply and diligently pursue all approvals, permits and
consents from the State of New York, the City, the City Planning Commission and any other
governmental authority which approvals, permits and consents are required under applicable law
for the development, construction and equipping of the Project and any related site
improvements. The Company acknowledges and agrees that the Agency’s findings and
determinations under SEQRA do not and shall not in and of themselves (except as specifically
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and
procedural requirements applicable to such approvals, permits and consents.

(h) The Company shall complete the Local Access Agreement contained at
Appendix I of the City of Syracuse Industrial Development Agency Financial Assistance
Application and agrees that to the extent practicable, utilize, and cause its Additional Agents to
utilize, local contractors and suppliers for the construction and equipping of the Project Facility.
For purposes of this Agency Agreement, the term “Local” shall mean Onondaga, Oswego,
Madison, Cayuga, Cortland and Oneida Counties. The Company agrees that such Local
contractors shall be provided the opportunity to bid on contracts related to the Project Facility.

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at
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the Company’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling
interest therein, construction and equipping thereof, the operation and maintenance of the Project
Facility, supplemental review of adverse environmental impacts in accordance with SEQRA and
the financing of the Project. Every provision required by law to be inserted herein shall be
deemed to be set forth herein as if set forth in full, including, but not limited to, Section 875 of
the Act; and upon the request of either party, this Amended Agreement shall be amended to
specifically set forth any such provision or provisions.

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that
such provisions of law are in fact applicable (without creating an obligation by contract beyond
that which is created by statute) it will comply with the requirements of Section 220 of the Labor
Law of the State of New York, as amended.

3.04. The Company will take such further action and adopt such further proceedings as
may be required to implement its aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3.05. If it should be determined that any State or local sales or compensatory use taxes
are payable with respect to the acquisition, purchase or rental or machinery or equipment,
materials or supplies in connection with the Project Facility, or are in any manner otherwise
payable directly or indirectly in connection with the Project Facility, the Company shall pay the
same and defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of, directly or indirectly, the imposition of any such taxes.

3.06 The Company shall proceed with the acquisition, construction, renovation and
equipping of the Project Facility and advance such funds as may be necessary to accomplish such
purposes. The Company may appoint Additional Agents in furtherance thereof, if and only if,
prior to such appointment the Company obtains and provides the Agency with the following:

(1) A written, executed agreement, in form and substance acceptable to the
Agency, from each Additional Agent which provides for: (i) the assumption by the Additional
Agent, for itself, of obligations under Sections 3.01 (except (d) and (h)), 3.02, 3.03, 3.04, 3.05,
3.08, 4.02(b) and (¢) and 4.05 of this Amended Agreement relative to the appointment, work and
purchases done and made by each Additional Agent; (ii) a commitment to utilize local
contractors and suppliers for the construction and equipping of the Project to the extent
practicable (“local” being defined in Section 3.02(h) hereof); (iii) an acknowledgement that the
Additional Agent is obligated, to timely provide the Company with the necessary information to
permit the Company, pursuant to General Municipal Law §874(8), to timely file an Annual
Statement with the New York State Department of Taxation and Finance on “Annual Report of
Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use tax
exemptions the Additional Agent claimed pursuant to the agency conferred on it by the Company
with respect to this Project; (iv) an acknowledgment by the Additional Agent that the failure to
comply with the foregoing will result in the loss of the exemption; and (v) such other terms and
conditions as the Agency deems necessary; and



2) A completed “IDA Appointment of Project Operator or Agent for Sales
Tax Purposes” (Form ST-60) for each Additional Agent within fifteen (15) days of the
appointment of each Additional Agent such that the Agency can execute and deliver said form to
the State Department of Taxation and Finance within thirty (30) days of appointment of each
such Additional Agent.

Failure of the Company to comply with the foregoing shall nullify the appointment of any
Additional Agent and may result in the loss of the Company’s exemption with respect to the
Project at the sole discretion of the Agency.

The Company acknowledges that the assumption by the Additional Agent in accordance
with Section 3.06(1) above, does not relieve the Company of its obligations under those
provisions or any other provisions of this Amended Agreement with respect to the Project.

3.07 The Company ratifies and confirms its obligations to pay an annual administrative
reporting fee in accordance with the Agency’s fee schedule to cover administrative and reporting

requirements to comply with New York State reporting regulations on Agency assisted projects.

3.08 Whenever practicable, the Company and/or its Additional Agents and employees
agree to hire from the local labor pool during the (re)construction period of the Project Facility.

Article 4. General Provisions.

4.01. This Amended Agreement shall take effect on the date of the execution hereof by
the Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the
Lease Documents become effective. It is the intent of the Agency and the Company that this
Amended Agreement be superseded in its entirety by the Lease Documents.

4.02. (a) Itis understood and agreed by the Agency and the Company that the grant of
Financial Assistance and the execution of the Lease Documents and related documents are
subject to (i) payment by the Company of the Agency’s fee and Agency’s counsel fees; (ii)
obtaining all necessary governmental approvals, permits and consents of any kind required in
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval
by the Company; and iv) the condition that there are no changes in New York State Law,
including regulations, which prohibit or limit the Agency from fulfilling its obligations
hereunder; (b) The Company, by executing this Amended Agreement, acknowledges and agrees
to make, or cause its Additional Agents to make, all records and information regarding State and
local sales and use tax exemption benefits given to the Project as part of the Financial Assistance
available to the Agency upon request; (¢) The Company, by executing this Amended
Agreement, acknowledges and agrees to the terms and conditions of Section 875(3) of the Act as
if such section were fully set forth herein and further agrees to cause all of its agents to
acknowledge, agree and consent to same. Without limiting the scope of the foregoing the
Company acknowledges that pursuant to Section 875(3) of the Act, the Agency shall recover,
recapture, receive or otherwise obtain from the Company the portion of the Financial Assistance
(the “Recapture Amount”) consisting of: (1) (a) that portion of the State sales tax exemption to
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which the Company was not entitled, which is in excess of the amount of the State sales tax
exemption authorized by the Agency or which is for property or services not authorized by the
Agency; or (b) the full amount of such State sales tax exemption, if the Company fails to comply
with a material term or condition regarding the use of the property or services as represented to
the Agency in its Application or otherwise; and (2) any interest or penalties thereon imposed by
the Agency or by operation of law or by judicial order or otherwise; and (d) The failure of the
Company to promptly pay such Recapture Amount to the Agency will be grounds for the
Commissioner to collect sales and use taxes from the Company under Article 28 of the State Tax
Law, together with interest and penalties. In addition to the foregoing, the Company
acknowledges and agrees that for purposes of exemption from New York State (the “State”)
sales and use taxation as part of the Financial Assistance requested, “sales and use taxation” shall
mean sales and compensating use taxes and fees imposed by article twenty-eight or twenty-eight-
A of the New York State tax law but excluding such taxes imposed in a city by section eleven
hundred seven or eleven hundred eight of such article twenty-eight.

4.03. The Company agrees that it will, within thirty (30) days of a written request for
same, regardless of whether or not this matter closes or the Project Facility is completed:
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation
the fees and expenses of counsel to the Agency arising from, out of or in connection with the
Project, and/or any documents executed in connection therewith, including, but not limited to any
claims or actions taken by the Agency against the Company, Additional Agents or third parties;
and (i) indemnify the Agency from all losses, claims, damages and liabilities, in each case which
the Agency may incur as a consequence of executing this Amended Agreement or performing its
obligations hereunder, including but not limited to, any obligations related to Additional Agents.

4.04. If for any reason the Lease Documents are not executed and delivered by the
Company and the Agency on or before July 31, 2014, the provisions of this Amended
Agreement (other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06,
4.02, 4.03, 4.04, which shall survive) shall unless extended by agreement of the Agency and the
Company, terminate and be of no further force or effect, and following such termination neither
party shall have any rights against the other party except:

(a) The Company shall pay the Agency for all expenses incurred by
the Agency in connection with the acquisition, construction and equipping of the Project Facility;

(b) The Company shall assume and be responsible for any contracts for
the construction or purchase of equipment entered into by the Agency at the request of or as
agent for the Company in connection with the Project Facility; and

(c) The Company will pay the out-of-pocket expenses of members of
the Agency and counsel for the Agency incurred in connection with the Project Facility and will
pay the fees of counsel for the Agency for legal services relating to the Project Facility,
Additional Agents or the proposed financing thereof.

4.05. The Company acknowledges that Section 875(7) of the New York General
Municipal Law (“GML”) requires the Agency to post on its website all resolutions and
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agreements relating to the Company’s appointment as an agent of the Agency or otherwise
related to the Project, including this Amended Agreement; and Article 6 of the New York
Public Officers Law declares that all records in the possession of the Agency (with certain
limited exceptions) are open to public inspection and copying. If the Company feels that
there are elements of the Project or information about the Company in the Agency’s
possession which are in the nature of trade secrets or information, the nature of which is
such that if disclosed to the public or otherwise widely disseminated would cause
substantial injury to the Company’s competitive position, the Company must identify such
elements in writing, supply same to the Agency: (i) with respect to this Amended
Agreement, prior to or contemporaneously with the execution hereof; and (ii) with respect
to all other agreements executed in connection with the Project, on or before the Closing
Date, and request that such elements be kept confidential in accordance with Article 6 of
the Public Officers Law. Failure to do so will result in the posting by the Agency of all
information in accordance with Section 875 of the GML.



IN WITNESS WHEREOF, the parties hereto have entered into this Amended

Agreement as of the day of

,2014.

CITY OF SYRACUSE  INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman

RAPID RESPONSE MONITORING
SERVICES, INC.

By:
Name:
Title:




GENERAL CERTIFICATE OF
RAPID RESPONSE MONITORING SERVICES INCORPORATED

This certificate is made in connection with the execution by Rapid Response Monitoring
Services Incorporated, a New York corporation (the “Company”) of the Company Lease, the
Agency Lease, the Environmental Compliance and Indemnification Agreement, the PILOT
Agreement and any other document now or hereafter executed by the Company in connection with
the City of Syracuse Industrial Development Agency (the “Agency”) agreeing, at the Company’s
request, to undertake a project (the “Project”) consisting of: (A)(1) the acquisition of an interest in
approximately 65,000 square feet of improved real property located at 400 West Division Street,
365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of Syracuse, New York
(the “Land); (ii) the renovation of an approximately 37,500 square foot building and the
construction of an approximately 20,000 square foot building to be used as the Company’s main
call center and related activities; and related parking all located on the Land (collectively, the
“Fuacility”); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
“Equipment”, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Financial Assistance”); (C)
the appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of
the Land and Facility by the Agency pursuant to a lease agreement and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement.

The Company has a fee interest in the Project Facility and is the operator of the Project
Facility. The Company will sublease the Land and Facility to the Agency pursuant to a Company
Lease Agreement dated as of October 1, 2014 (the “Company Lease™) and transfer its interest in
the Equipment to the Agency pursuant to a bill of sale dated as of October 1, 2014 (the “Bill of
Sale™); and the Agency will sublease the Project Facility back to the Company pursuant to an
Agency Lease Agreement dated as of October 1, 2014 (the “Agency Lease”).

Capitalized terms used herein which are not otherwise defined herein and which are defined
in the Agency Lease Agreement dated as of October 1, 2014 (the “Agency Lease™), between the
Agency and the Company, shall have the meanings ascribed to such terms in the Agency Lease,
except that, for purposes of this Certificate: (A) all definitions with respect to any document shall
be deemed to refer to such document only as it exists as of the date of this Certificate and not as of
any future date; and (B) all definitions with respect to any Person shall be deemed to refer to such
Person only as it exists as of the date of this Certificate and not as of any future date or to any
SUCCESSor Or assign.

The undersigned does hereby certify as follows:

1. Attached hereto as Exhibit “A” is a true, correct and complete copy of the
Certificate of Incorporation of the Company and any amendments thereto filed with the New
York State Secretary of State with proof of publication thereof attached thereto, which
Certificate of Incorporation (including any amendments) is in full force and effect on the date
hereof.

8434898.1



2. Attached hereto as Exhibit “B” is a true, correct and complete copy of the By-
Laws and such By-Laws are in full force and effect on the date hereof.

3. The Company is, and at all times will be, a business corporation, duly organized,
validly existing and in good standing under the laws of New York State and authorized and
licensed under the laws of New York State to transact business as a business corporation for the
purpose of operating the Project Facility in New York State. Attached hereto as Exhibit “C” is
a true and correct copy of a Certificate of Good Standing of the Company issued by the New
York State Secretary of State.

4. The Company has full legal right, power and authority to execute and deliver the
Company Documents and to consummate the transactions on the part of the Company
contemplated by the Company Documents. The Company Documents have been duly
authorized, executed, and delivered by the President on behalf of the Company and are in full
force and effect as of the date hereof. Attached hereto as Exhibit “D” is a true, correct and
complete copy of the authorizing resolution of the President of the Company (the “Resolution’)
in respect of the execution, delivery and performance of the Company Documents.

5. The Company understands and agrees that, unless a written waiver is first
obtained from the Agency, the Company and its Additional Agents shall utilize local labor,
contractors and suppliers for the construction, renovation, reconstruction and equipping of the
Project Facility. The term “local” shall mean Onondaga, Oswego, Madison, Cayuga, Cortland
and Oneida Counties. The Company further understands and agrees that failure to comply with
these local labor requirements may result in the revocation or recapture of benefits
provided/approved to the Project by the Agency. In furtherance thereof, Appendix I to the
Agency’s Application entitled “Local Access Agreement” has been completed and is attached
hereto as Exhibit “E”.

6. All consents, approvals, authorizations or orders of, notices to, or filings,
registrations or declarations with, any court or governmental authority, board, agency,
commission or body having jurisdiction which are required on behalf of the Company or for the
execution and delivery by the Company of the Company Documents or the consummation on the
part of the Company of the transactions contemplated thereby have been obtained.

7. After performing due diligence, there is no legal action, suit, proceeding, inquiry
or investigation at law or in equity (before or by any court, agency, arbitrator, public board or
body or other entity or person) pending or threatened against or affecting the Company or, to the
knowledge of the Company, any basis therefor: (i) in any way affecting the organization,
existence or good standing of the Company; (ii) contesting or materially affecting the validity or
enforceability of the Company Documents; (iii) contesting the powers of the Company or its
authority with respect to the Company Documents; (iv) contesting the authority of the Company
to act on behalf of the Company or the authority of the representatives of the Company to act on
behalf of the Company; and (v) wherein an unfavorable decision, ruling or finding would have a
material adverse effect on the financial condition or operations of the Company or the
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consummation on the part of the Company of the transactions contemplated by any Company
Documents.

8. The execution and delivery by the Company on behalf of the Company of the
Company Documents and the consummation by the Company of the transactions contemplated
thereby are not prohibited by, do not violate any provision of, and will not result in a breach of or
default under: (i) the organizational documents of the Company; (ii) any applicable law, rule,
regulation, order, writ, injunction, judgment or decree of any court or governmental body or
other requirement to which the Company is subject; or (iii) any contract, agreement, mortgage,
lease, guaranty, commitment or other obligation or instrument to which the Company is a party
or by which the Company or its properties is bound.

9. All information concerning the Project Facility and the Company submitted to the
Agency by the Company is true and correct in all material respects and does not omit to state a
material fact necessary to make the statements therein not misleading.

10.  Assuming the valid authorization, execution and delivery of the Agency Lease
and the other Company Documents by the other parties thereto, the Agency Lease and the other
Company Documents are the legal, valid and binding obligations of the Company, enforceable
against the Company in accordance with their respective terms, except to the extent that
enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting
creditors’ rights generally or by the exercise of judicial discretion in accordance with general
principles of equity. No default by the Company or, to the best of knowledge of the undersigned,
no event of default on the part of any other party to the Company Documents has occurred or is
continuing and no event has occurred which, with the giving of notice or passage of time or both,
would be such an event of default. The Company has duly authorized the taking of and has
taken all actions necessary to carry out and give effect to the transactions contemplated to be
performed on its part by the Company Documents.

11.  All permits (including building permits), licenses and authorizations necessary for
the construction, ownership and operation of the Project in the manner contemplated by each of
the Company Documents have been obtained or will be obtained, and said construction,
ownership and operation will not, to the best knowledge of the Company, conflict with any
zoning or similar ordinance applicable to the Project. To the best of the Company’s knowledge,
the Project conforms to all material environmental regulations.

12. There is no Event of Default or default on the part of the Company under the
Company Lease, the Agency Lease or any other Company Document, and no event has occurred
and is continuing which, after notice or passage of time or both, would give rise to a default
under any thereof.

13.  The Company Lease, the Agency Lease and the other Company Documents are in

full force and effect and the Company has not assigned or pledged any of its rights under these
documents.
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14. The Company acknowledges and restates all of the obligations, representations
and covenants in Sections 2.2, 11.12 and 11.14 of the Agency Lease and incorporates same
herein by reference as if fully set forth herein.

15. The Company further acknowledges its obligation under Section 8.5 of the
Agency Lease to provide the additional information as set forth therein and agrees to same.

16. The authorized representatives he Company who, pursuant to the Resolution,
are authorized to execute the Company Doetiments and the office held by each person are as set
forth below. The signature set opposite the name of such officer, if any, is a genuine specimen of
such officer’s signature:

Name Signature Office/Title

David J. Pida <z, Vice President/CFO

>

IN WITNESS WHEREOF, | have set my hand and signature as officer of the Company
as of October 1, 2014,

RAPID RESPONSE MONITORING
SERVICES INCORPORATED

Davﬁ Pida, Vice President/CFO

(D
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CERTIFICATE OF INCORPORATION -

1690401000 7

RESPONSE MONITORING SERVICES INCORPORATED

OF

7
o
i
N
o
-

Under Section 402 of the New York Business Corporation Law

PIRST NAME

The name of the Corporation is Rapid Response
Monitoring Services Incorporated (hereinafter called the
Corporation).

SECOND:

)

The purpose for which the Corporation is formed is: to
engage in any lawful act or activity for which corporations may
be organized under the Business Corporation Law; provided that
the Corporation is not formed to engage in any act or activity
which requires the consent or approval of any state cfficilal,
department, board, agency or other body without such consent or
approval first being obtained.

THIRD: QFFICE

The office of the Corporation within the State of New
York is to be located in the County of Onondaga.

FOURTH: CAPITAL EBTOCK

SE O 1. Authorized Shares. The aggregate number
of shares of pital stock which the Corporation shall have the
authority to issue is ),QOQ shares of Common Stock, par value
$.01 per share (h@ reinafter called the Common Stock).

SECTION 2. Preemptive Rights. Holders of shares of
Common Stock of the Corporation shall have no preenptive rights
to subscribe to any additional issues of shares of the capital
stock of the Corporation of any class.

FIFTH: OCESS AGENT
The %ngr@tary of State is hereby GO$1gnated as the
agent of the Corporation upon whom process in any action or

proceeding against it may be served within the State of HNew
vork. The address to which the Secretary of State shall mail a
copy of any process against the Corporation served upon him
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ig:  Tracy B. Ambler, Fsg., ¢/0 Kelley Drye & Warren, Six
Stamford Forum, 14th Floor, Stamford, Connechticut 06901.

SIXTH: INDEMNIFICATION

The Corporation shall, to the fullest extent permitted
hy Article 7 of the Business Corporation Law, as the same may
pe amended and supplemented, indemnify any and all persons whom
it shall have power to indemnify under said Article from and
against anvy and all of the expenses, liabilities, or other
; referred to in or covered by said Article, and the

nification provided for herein shall not be deenmed

sive of any other rights to which any person may be
: under any By-Law, resolution of sharehclders,
resolution of directors, agreement, or otherwise, as permitted
by said Article, as to action in any capacity in which he
served at the request of the Corporation.

SEVENTH: DIRECTORS® LIABILITY

A director of the Corporation shall not be personally
liable to the Corporation or its shareholders for damages for
any breach of duty as a director, except for the liability of &
director if a judgment or other final adjudication adverse to

nim establishes that his acts or omissions were in bad faith or
involved intentional misconduct or a knowing violation of the /
law or that he personally gained in fact a financial profit or

other legal advantage to which he was not legally @ntitled{&dwﬁ
or that his acts violated Section 719 of the Business -
Corporation Law. If the Business Corporation Law is amended
authorize corporate action further eliminating or limiting t
personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to
the fullest extent permitted by the Business Corporation Law,
as so amended. No repeal or modification of this Article
SEVENTH shall adversely affect any right of or protection
afforded o a director of the Corporation existing immediately
prior te such repeal or modification.

to
he

ETGHTH: INCORPORATOR

The name and mailing address of the sole incorporator
ig as follows:

NAME . MAILING ADDRESS
Tracy B, Ambler c/o Kelley Drye & Warren

Six Stamford Forum
l4th Floor
Stamford, Connecticut 06901
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1, THE UNDERSIGNED, being the sole incorporator
hereinbefore named, for the purpose of forming a corporation
-0 the Business Corporation Law of the State of New

ke this certificate, hereby declaring and certifying
herein stated are

pursuant

do
-his is my act and deed and the facts
and accordingly have hereunto zet my hand the 3lst day of
16972, and I affirm the statements contained therein as
penalties of perjury.
-7 : AN
A o },{5%¢¢,af

Tracy B. Ambler
Kelley Drye & Warren

Six Stamford Forum
Stamford, Connecticut 66901
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CONSENT OF INCORPORATOR
of
RAPIHD RESPONSE MONITORING SERVICES INCORPORATED
pursuant 1o

§404 of the New York Business Corporation faw

The undersigned, being the sole incorporator of Rapid Response Monitoring Services

Incorporated, a New York corporation. hereby consents to the adoption of the following

resolutions:

RESOLVED. that the By-laws attached to this
instrument as Appendix [ be. and they hereby are.
adopted as the By-laws ol the Corporation,

RESOLVED, that the following person be, and he
hereby is, elected as the sole direcior of the
Corporation. 1o serve m accordance with the by-
laws:

Russell R. MacDonnel]

This consent has been executed as of the fst day of April. 1992 and shall be filed in the
Corporation's Minute Book,

;

fo Rl S 2
Tracy B. Ambler

Broorparany s Consent



1s a true copy of said original.

'...o;o.....
¢ _— S,

Rev. 06/13

STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

WITNESS my hand and official seal of the

Department of State, at the City of Albany,
on September 12, 2014.

Anthony Giardina
Executive Deputy Secretary of State
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BY-LAWS
OF

RAPID RESPONSE MONITORING SERVICES INCORPORATED

ARTICIEL

SECTION 1. Annual Meeting. The annual meeting of the sharcholders of the
Corporation shall be held on such date. at such time and at such place within or without the State
of New York as may be designated by the Board of Directors. for the purpose of the election of
directors and for the transaction of such other business as may be properly brought before the
meéeting.

SECTION 2. Special Meetings, Except as otherwise provided in the Certificate of
Incorporation. a special meeting of the sharcholders may be called at any time by the Board of
Directors. the Chatrman or the President or by written instrument signed by a majority of the
Board of Dircetors and shall be called by the Chairman, the President or the Scerctary upon the
written request. signed by any number of sharcholders holding together at least twenty-five
percent of the total outstanding shares of ail classes entitled to vote at such meeting. which
request shall set forth the purpose or purposes for which the meeting is to be called. At a special
meeting of the sharcholders only such business shall be ransacted as is related to the purpose or
purposes set forth in the notice of meeting.

SECTION S, Place of Meeting. Unless and wnti] provided otherwise by the Board of
Directors, every annual meeting of the sharcholders and cvery other meeting of the sharcholders
shall be held at the principal office of the Corporation in the State of New York: but the Board of
Directors may from time to time provide for the holding of any annual or special meeting of the
sharcholders at such other place within or without the State of New York as the Board by
resolution from time o time shall determine: provided. however, that any meeting ol
sharebolders may be held at such place within or without the State of New York as may be {ixed
by agreement in writing among all the shareholder of the Corporation.

oy

SECTION 4. Notice of each meeting of shareholders shall state the place. date
andd howr of the meeting and unless it is an annual meeting. shall indicate that it is being issucd by
or at the direction of the person or persons calling the meeting and state the purposes or purposes
for which the meeting is called. I any meeting action is proposed 1o be taken which would., if
taken. entitle sharcholders fulfilling the requirements of section 623 of the Business Corporation
Law of the State of New York to receive payment for their shares. the notice of such meeting
shall include a statement of that purpose and w that effect. Not less than ten nor more than fifty
days before the date of mecting. the Scerctary or an Assistant Secretary shall give or cause o be
given a copy of the notice. either personally or by mail, 10 each shareholder entitled to vote at
such meeting. Hmailed. such notice 15 given when deposited in the United States mail. with
postage thereon prepaid. directed to the sharcholder at his address as itappears on the record of
sharcholders. or, il he shall have {iled with the Secretary a written request that notices to him be
mailed to some other address, then directed 10 him at such other address. When a meeting is




adjourned to another tme or place, it shall not be necessary (o give any notice of the adjourned
meeting if the time and place to which the meeting is adjourned are announced at the meeting at
which the adjournment is taken, and at the adjourned meeting any business may be transacted
that might have been transacted on the original date of the meeting. However, if after the
adjournment the Board of Directors fixes a new record date for the adjourned meeting, a notice
of the adjourned meeting shall be given to each shareholder of record on the new record date

entitled 1o notice hereunder.

SECTION 3. Quorum. At any mecting of sharcholders. the presence in person or by
proxy of the holders of a majority of the shares entitled 1o vote at such meeting shall constitute a
quorum for the wansaction ol any business. provided that when a specified item of business is
required to be voted on hy a class or series. voting as a class. the holders of a majority of the
shares of such class or series shall constitute a quorum for the transaction of such specified item
of business. When a quorum is once present 1o organize a meeting, itis not broken by the
subsequent withdrawal of any shareholder. 1f a quorum shall not be present in person or by
proxy at any meeting of sharcholders. the sharcholders present may adjourn the meeting despite
the absence of a quorunm.

SECTION 6. Organization. The Chairman or, in his absence. the President shall call
every meeting of the sharcholders to order. and shall act as Chairman of the meeting. In the
absence of the Chairman and the President. the hoklers of a majority ot the shares entitled to vote
at such meeting shall elect a Chairman. The Secretary of the Corporation shall act as secretary of
all mectings of the sharcholders and keep the minutes: but in the absence of the Secretary. the
Chairman of the mecting may appoint any person to act as sceretary of the mecting.

SECTION 7. Moting. Unless otherwise provided in the Certificate ol Incorporation every
shareholder ol record shall be entitled at every meeting of shareholders to one vote for every
share standing m his name on the record of shareholders of the Corporation. A hist of
sharcholders as of the record date. certified by the Secretary or an Assistant Secretary responsible
for its preparation or by a Transfer Agent. shall be produced ar any meeting ol sharcholders upon
the request thereat or prior thereto of any sharcholder.

The Board of Directors may prescribe a date not more than fifty nor less than wen
days prior o the date of a meeting of shareholders for the purpose of determining the
sharcholders entitled to notice of or to vote at such meeting or any adjournment thercof, 1 no
record date is fixed. the record date for the determination of sharcholders entitled to notice of or
to vote at a mecting of sharcholders shall be at the close of business on the day next preceding
the day on which notice is given. or. 1 no notice is given. the dayv on which the meeting is held.
When a determination of sharcholders of record entitled to notice of or to vole at any meeting of
sharcholders has been made. such determination shall apply to any adjournment thereot! unless
the Board of Directors {ixes a new record date for the adjourned meeting.

Every sharcholder entitled o vote at a meeting of shareholders or to express
consent or dissent without a meeting may authorize another person or persons 1o act for him by
proxy. Every proxy must be signed by the sharcholder or his attorney-in-fact. No proxy shall be
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valid atter the expiration of efeven months from the date thereol unless otherwise provided in the
proxy. kEvery proxy shall be revocable at the pleasure of the shareholder exceuting it. except as
otherwise provided by law,

The vote upon any matter as to which a vote by ballot is required by law. and,
upon the demand of any sharcholder, the vote upon any other matter before the meeting. shall be
by ballot. Except as otherwise provided by law or by the Certificate of Incorporation. all
elections of Directors shall be decided by a plurality of the votes cast and all other corporate
action shall be decided by a majority of the votes cast at a meeting of sharcholders by the holders
of shares entitled 10 vote thereon,

Treasury shares and shares held by another domestic or foreign corporation ol any
type or Kind. if a majority of the shares entitled to vote in the election of directors of such other
corporation is held by the Corporation. shall not be shares entitled to vote or to be counted in
determining the total number of outstanding shares.

SECTION 8. Inspectors. The Board of Directors in advance of every mecting of
shareholders may appoint one or more Inspectors 1o act at such meeting or any adjournment
thercoll I Inspectors are not so appointed. the person presiding at a sharcholders’ meeting may.
and on the request of any sharcholder entitled o vote thereat. shall, appoint one or more
[nspectors. In case any person appointed fails to appear or act. the vacancy may be filled by
appointment made by the Board in advance of the meeting or at the meeting by the person
presiding thereat.

Each Inspector appointed to act at any meeting of the shareholders before entering
upon the discharge of his dutics shall take and sign an oath faithfully 1o execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
Inspectors so appointed shall determine the number of shares outstanding and the voting power
ol each. the shares represented at the meeting. the existence of a quorum. the validity and effect
of proxies. and shall receive votes, ballots or consents. hear and determine all challenges and
questions arising in connection with the right 1o vote. count and tabulate all votes. ballots or
consents. determine the result, and do such acts as are proper to conduct the election or vote
with faimess to all shareholders. On request of the person presiding at the meeting or any
sharcholder entitled to vote thereat, the Inspectors shall make a report in writing of any challenge.
question or matter determined by them and exceute a certificate of any fact found by them. Any
report or certificate made by them shall be prima facic evidence of the facts stated and of the vote
as certified by them.

SECTION 9. Consent of Sharcholders in Licw of Meeting. Any action by vote required or
permitied to be taken by the shareholders may be taken without a meeting on written consent.
setting forth the action so taken, signed by the holders of all outstanding shares entitled o vote
thercon. This section shall not be construed to alier or modify the provisions of any scction or
any provision in the Certificate of Incorporation not inconsistent with the Business Corporation
Law ol the State of New York under which the written consent of the holders of less than all
outstanding shares is sufficient lor corporate action.

-
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ARTICLET
Board of Directors

SECTION 1. Number and Term of Office. The business of the corporation shall be
managed under the direction of a Board of Directors. who need not be sharcholders of the
Corporation, but cach of whom shall be at least eighteen vears of age. Bxcept as hereinafter
otherwise provided for filling vacancies, the Directors shall be elected at the annual meeting of
shareholders to hold office until the next annual meeting. and shall hold oftice untif the
expiration of the term {or which they were elected. and untl their successors have been clected
and qualified. The number of Ducuuxs shall be three except that. if the Corporation has less
than three sharcholders. the number of directors may be less than three, but not less than the
number of sharcholders. The aumber of Directors may be altered from time 1o (ime by the
Board of Directors or by the Sharcholders or by amendmient of these By-Laws; provided.
however, that any such amendment by action of the Board of Directors shall require the vole of a
majority of the entire Board and provided. fuvther, that no decrease shall shorten the term of any
mcumbent Director.

SECTION 2. Removal. Yaconcies and Additional Directors. Any Director may be
removed. with or without cause. and the vacancy Nilled by a vote of the sharcholders at any
special meeting the notice of which shall state that itis called for that purpose. Any vacancy
caused by such removal and not filled by the sharcholders at the meeting at which such removal
shall have been made. or any vacancy occurring in the Board for any other reason, and newly
created directorships resulting from any increase in the number of Directors. may be filled by
vote of a majority of the Directors then in office although less than a quorum; provided. however.
that the term of office ol any Director so elected shall expire at the next succeeding annual
meeting of sharcholders and when his successor has been elected and qualified. and at such
annual meeting the sharcholders shall clect a successor 1o the Director [iHling such vacancy or
newly created directorship,

SECTION 3. Place of Meeting. Except as prm»’ided in these By-Laws. the Board of
Directors may hold their mectings. regular or special. in such place or places within or without
the State of New York as the Board from time to time shall determine.

SECTION 4. Regular Meetings, Unless and unti! otherwise provided by the Board of
Directors the regular meetings ol the Board shall immediately [ 51()\\* each annual meeting of
sharcholders of the Corporation and shall be held at the principal office of Um Corporation m the
State of New York. No notice shall be vequired for the w”uLu meetings of the Board of
Directors: but a copy of every resolution fixing or changing the time. date or place of regular
meetings shall be mailed to every Director at feast five davs before the first meeting head in
pursuance thereof.

SECTION 5. Special Meetings. Spectal meetings of the Board of Dm,umx shall be held
whenever called by direction of the Chairman. the President or by a majority of the Directors for
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the time being i offic

The Secretary shall give or cause 10 be given notice of the time and place of
holding cach special meeting by mailing the same at least three days before the meeting or by
causing the same 10 be transmitted by welegraph. cable or radio at least 24 hours before the
meeting. to cach Director at the address which he has designated to the Seeretary of the
Corporation as the address to which notices intended for him shall be mailed. Unless otherwise
indicaicd in the notice thereof, any and all business other than an amendment of these By-Laws
may be transacted at any regular or special meeting. and an amendment of these By-Laws may be
acted upon if the notice of the meeting shall have stated that an amendment of the By-Laws is o
be one ol its purposes. Any business may be transacted by the Board of Dircctors at a meeling at
which every member of the Board of Directors is present. though held without netice.

SECTION 6. Quorim. Subject to the provisions of Section 2 of this Article 11, and
except as otherwise expressly required by aw, the presence of a majomy of the Directors for the
time being in office. but not less than one-thivd of the entire Board. shall constitute a quorum for
the transaction of business. and the act of' a majority of the Directors prwcnl at any meeting of
the Board of Directors at which a quorwn is present shall be the act of the Board of Directors, A
majority of the Directors present. whether or not a quorum is present. may adjourn a meeting
from time to time without notice other than by announcement at the meeting. At any adjourned
meeting at which a quorum is present. any business may be transacted that might have been
transacted at the meeting as originally called.

SECTION 7. Organization. The Chairman or. in his absence. the President shall call
every mecting of the Board of l.)m;ctm's to order and shall act as Chairman of the meeting. In the
absence of the Chairman and the President, a Chairman shall be elected from the Directors
present.

Fhe Secretary of the Corporation shall act as secretary of all meetings of the
Directors and keep the minutes: but in the absence of the Secretary. the Chairman u( lhc meeting
may appoint any person (o act as seeretary of the meeting.

tall meetings of the Board of Directors business shall be transacted in such
order as from time to time the Board may determine.

SECTION 8. Commitiees. The Board of Directors may by resolution adopted by a
majority of the entire Board designate from among its members committees, each consisting ol
three or more Directors, and. subject 1o the provisions of Section 712 of the Business
Corporation Law of the State of New York. define the powers and dutics of such commitiees as
the Board from time to time may deem advisable

SECTION 9. Dividends. Subject to the provisions of the Certificate of Incorporation.
and except when currently the Corporation is insolvent or would thereby be made insolvent. the
Board of Directors shall have the power in its discretion from time (o time to declare and pay
dividends upon the outstanding shares of the Corporation out of surplus only. so that the net
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assets of the Corporation remaining after such declaration, payment or distribution shall at least
cqual the amourt of its stated capital,

SECTION 10, Determination of Shareholders of Record for Certain Purposes. For the
purposes of determining the shareholders entitled to express consent to or dissent from any
proposal without a meeting. or for the purpose of determining shareholders entitled (o receive
paviment of any dividend or the allotment of any rights. or for the purpose of any other action. the
Board of Directors may fix. in advance, a date as the record date for any such determination of
sharchelders and such date shall not be more than fifty days prior to such action. f no record
date is fixed the record date shall be at the close of business on the day on which the resolution of
the board relating thereto is adopted. For the purpose of determining that all shareholders
entitled to vote thereon have consented to any action withow a meeting, if no record date is fixed
by the Board of Directors and no resolution has been adopted by the Board relating thereto. such
sharcholders shall be determined as of the date or time as of which such consent shall be
expressed to be effective.

SECTION 1. Compensation_ol Dircctors. The Divectors shall be entitled 1o receive
compensation o thetr services as such in such amount as the Board of Directors shall from tme
o time determine.

SECTION 12, Consentof Divectors or Committee in Licu of Meeting. Any aclion
required or permitted to be taken by the Board of Dircctors or any commitiee thereof may be
taken without a meeting i all miembers of the Board or commitice consent in writing to the
adoption ol a resolution authorizing the action, The resolutions and the written consents thereto
shali be fled with the minutes of the proceedings of the Board or commitiee.

SECTION 13, Conlerence Telephone Meetings, Any one or more members of the Board
of Directors or any committee thereo! may participate in a meeting of the Board or committee by
means of a conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear cach other at the same time. Participation by such means
shall constitute presence in person at such meeting,

ARTICLE I

Officers

SECTION 1. Tides and Appointment. The officers of the Corporation shall be a
President. one or more Vice Presidents, a Secretary and a Treasurer and. i so chosen by the
Board of Directors. a Chairman and one or more assistant Secretarics or assistant Treasurers.
The Board of Directors shall clect officers at the meeting of the Board Tollowing the annual
meeting of shareholders 1o hold office at the pleasure of the Board. The officers may. but need
not. be Directors. The same person may hold any two or more offices, except that the same
person shall not be both President and Secretary at the same time.

The Board of Directors may require any officer (o give security for the faithiul
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performance of his duties and may remove him with or without cause. The election or
appomiment of an officer shail not ofitsell create any contract rights and his removal without
cause shall be withour prejudice to his contract rights. il any.

In addition w the powers and duties of the officers of the Corporation set forth n
these By-Laws the officers. agents and emplovees of the Corporation. respectively. shall have
such powers and perform such duties in the management of the Corporation as the Board of
Directors may preseribe,

SECTION 2. Chairman. Subject to the control of the Board of Directors, the Chairman.

il there shall be one. shall be the chiel executive officer of the Corporation in general charge and
control of its business and affairs. He shall cause to be called in accordance with these By-Laws
and shall preside at meetings of shareholders and of the Board of Directors. e shall present at

zach annual meeting of shareholders and cach regular meeting of the Board of Dircctors a report
of the condition of the business of the Corporation. Subject to the control of the Board of
Directors. he shall appomt and remove. emp poy and fl%LhdI“u. and fix the compensation of all
servants. agents. unplw:c‘; and clerks of the Cos wmuon other than its officers. He shall sign
and execute contracts in the name and on behalf of the Corporation when the Board ol Directors
shall have so authorized and directed him to do. either generally or in special instances. e shall
see that the books. reports, statements and certificates required by law are property kept, made
and filed. He shall sign certificates of stock. He shall perform such other duties as are incidental
to his office or properly required of him by the Board of Directors,

SECTION 3. Bresident. The President shall be the chiet operating officer ol the
Corporation and. wi yeet to the contrel of the Board of Directors and the Chairman. shall have
general charge and control of all n\ operations and shall perform all duties incident to the office
of the President. It the absence of the Chairman. or i there shall be no Chairman. he shall have
and exercise all of the powers and duties of the Chairman as set forth in these by-laws. The
President shall have such other powers and perform such other duties as may {rom time (o time
be assigned to him by these By-Laws, the Chairman or the Board of Directors.

SECTION 4. Vice Presidents. Each Vice President shall perform all duties incident to
the office of Vice President and shall have such other powers and perform such other duties as
may {rom time to time be assigned to him by these By-Laws or by the Board of Directors, the
Chairman or the President.

SECTION 5. Secretary. Subject to the control of the Board of Directors. the Secretary
shall have custody of the corporate seal of the Corporation and shall affix the same o such
documents and other papers as the Board of Directors shall authorize and direet. He shall give or
cause 1o be given notice of all meetings of the Board of Directors and of the shareholders as
provided in these By-Laws, and shall act as secretary of the meetings. and keep the minutes
thereof. He shall prepare or cause to be prepared and shall keep at the office of the Corporation
in a book to be known as the record of shareholders, containing the names, alphabetically
arranged, of all persons who are sharcholders of the Corporation, showing their places of
restdence. the number of shares held by them respectively and the time when they respectively

-
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hecame the owners thereot, He may sign. with the Chairman. the President or a Vice President.
certificates of stock. He shail have custody of such other records of the Carporation and shall
perform all duties incident to the office of Secretary and shall also have such other powers and
shall perform such other duties as may from ume

to time be assigned 1o him by these By-Laws or the Board of Directors or the President.

SECTION 6. Treasurer. Subject to the control of the Board of Directors, the Treasurer
shall receive. have custody of. and, when so authorized. pay out and disbursc all "und% and
securities of the Corporation that may come into his hands: and shall have custoc 1y of ali
muniments of title and other papers and documents relating (o the property of the Corporation.
He may endorse in the name and on behalf of the Corporation for collection checks. notes and
other instruments and shall deposit the same 1o the credit of the Corporation in such bank or
banks as the Board of Directors may designate: and he may sign all receipts and vouchers for
payments made to the Corporation. He shall prepare or cause to be prepared and shall keep at the

office ol the Corporation correct books of account of all of its business and transactions: and
shall render statements thereoll in such torm and at such times as the Board of Directors shall
prescribe. and at the annual muctinﬂ of sharcholders of the Corporation. He shall perform all
duties inctdent w the office of Treasurer and shall also have such other powers and shall perform
such other dutics as may from time to time be assigned to him by these By-Laws or by the Board
of Directors, the Chairmian or the President.

SECTION 7. Additional Officers. The Board of Divectors from time (o time may appoint
such other officers (who may but need not be Directors), including but not limited o Assistant
Vice Presidents, Assistant Secretaries, Assistant
Treasurers. a Comptroller and Assistant Compurollers. as the Board may deem advisable and the

officers so appointed shall have such powers and perform such duties as may be assigned o them
by the Board of Directors or the President.

The Board of Directors may from tine to lime by resolution delegate to any
Assistant Treasurer or Assistant Treasurers any of the powers or duties herein assigned to the
Treasurer: and may similarly delegate to any Assistant Sceretary or Assistant Secretaries any of
the powers or duties herein assigned to the Sceretary.

SECTION 8. NYoling upon Shares. Unless otherwise ordered by the Board of Directors.
the Chairman or the President shall have full power and authority in the name and on behalf of
the Corporation in person or by proxy to attend and to act and vote at any meeting of
shareholders of any corporation in which the Corporation may hold shares and ar any such
meeting shall possess and may exercise, in person or by proxy, any and all rights, powers and
privileges mudLn o the ownership of such shares. The Board of Directors. by resolution. from
time to time may confer like powers upon any other person or persons.

SECTION 9, Compensatio Officers. The Chairman. the President and the other
officers of the Corporation shall be entiticd to receive such compensation for their services as the
Board of Directors rom time o time may determine.



ARTICLEIN

Indemmnification of Directors. and Officers

SECTION 1. Indemnification. Subject to the provision of Sections 721 through 726 of
the Business Corporation Law of the State of New York:

(a) The Corporation shall indemnify any person made a party to an action by or in the
right of the Corporation to procure a judgment in its favor by reason of the fact that he. his
testator or intestate. is or was a divector or officer of the Corporation, against the reasonable
expenses. including attorneys' fees, actually and necessarily incurred by him in connection with
the defense of such action. or in connection with an appeal therein. except in relation to matters
as to which such director or officer is adjudged o have breached his duty to the Corporation
under Section 717 or under paragraph (h) of Section 715 of the Business Corporation Law of the
State of New York.

(b) The Corporation shall also indemnify any person made. or threatened to be made. a
party to an acuon or proceeding other than one by or in the right of the Corporation to procure o
Judgmentin its favor. whether civil or eriminal. including an action by or in the right of anv other
corporation of any type or kind. domestic or foreign. or any partnership, joint venture. trust.
employee benefit plan or other enterprise. which any director or officer of the Corporation served
i any capacity at the request of the Corporation. by reason of the fact that he. his testator or
mtestate. was a director or officer of the Corporation. or served such other corporation,
partnership. joint venture. rust. employee benefit plan or other enterprise in any capacity. against
Judgments. fines. amounts paid in settlement and reasonable expenses. including attornevs' fees.
actually and necessarily incurred as a result of such action or proceeding. or any appeal therein. if
such director or officer acted. in good faith. for a purpose which he reasonably believed (o be in
or. i the case of service for any other corporation or any partnership. joint venture. trust.
employee benefit plan or other enterprise. not opposed to. the best interests of the Corporation
and. m eriminal actions or proceedings. in addition. had no reasonable cause o believe that his
conduct was unlawtul.

ARTICLIEY
Shares

SECTION 1. Certificates for Shares. Certificates for shares of the Corporation shall be
in such form. not inconsistent with law and with the Certificate of Incorporation. as the Board ol
Directors shall approve. All certificates shall be signed by the Chairman. the President or a Vice
President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant
Treasurer. and scaled with the seal of the Corporation. and shall not be valid unless so signed and
sealed, No person shall sign a certificate for shares of the Corporation in two capacitics.

In case any officer who has signed a Certificate for shares of the Corporation shall
have ceased to be such officer of the Corporation before the certificate is issued by the
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Corporation, the certificate may nevertheless be issued by the Carporation with the same effect as
i he were such officer at the i. e of issue.

All certificates for shares shall be consecutively numbered as the same are issued.
The name of the pcrsm owmng the shares represented thereby with the number of such shares
and the date of issue thereof shall be entered on the Corporation's
hooks.

Exceptas hereinalter provided. all certificates surrendered to the Corporation for
transfer shall be canceled. and no new certificates shall be issued until former certificates for the
same number of shares have been surrendered and cancelled.

SECTION 2. Transfer of Shares. Shares ol the Corporation shall be tansferred on the
books of the Corporation by the holder thereof, in person or by his attorney thereunto duly
authorized in writing, upon surrender and cancellation of certificates for the number of shares (o
be transferred. except as provided in the succeeding section.

SECTION 3. Lost. Stolen or Destroyed Certificates. Whenever a person owning a
certiticate for shares of the Corporation alleges that it has been lost. stolen or destroyved. he shall
file in the office of the Corporation an affidavit setting forth, to the best of his knowledge and
belief, the time. place and circumstances of the loss, thelt. or destruction. together with a bond of
indemnity sufficient in the opinion of the Board of Directors o indemnify the Corporation
againstany claim that may be made against it on account of the alleged loss of any such
certificate and with one or more sufficient sureties approved by the Board of Directors.
Thereupon the Board of Directors may cause to be issued to such person a new certificate or a
duplicate of the certificates alleged to have been lost, stolen or destroved. Upon the stub of every
new or duplicate certificate so issued shall be noted the fact of such issue and the number. date,
and the name of the registered owner of the lost. stolen or destroved certificate in lieu of which
the new or duplicate certificate is issued.

SECTION 4. Regulations. The Board of Directors shall have power and authority to
make such other rules and regulations not inconsistent with the Certificate of Incorporation or
with these By-Laws as it may deem expedient concerning the issue. transfer and registration of
certificates for shares of the Corporation,

ARTICLE V]

Miscellaneous Pravisions

SECTION 1. Corporate Seal. The Board of Directors shall provide a suitable seal.
containing the name of the Corporation. and the Secretary shall have custody thereof.

resolution shall determine

SECTION 2. Eiscal Year. The fiscal year of the Corporation shall be such fiscal year as
the Board of Dnu,lm\ from time to time by
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SECTION 3. Checks. Notes Fre. All cheeks. drafts. bills of exchange. acceptances,
notes or other obhaaim ns or orders for the payment of money shall be signed and countersigned
by such officers of the Corporation an d or ather persons as shall {rom time to time be designated
by the Bouard of Directors or pursuant to auwthority delegated by the Board.

Checks. drafts, bills of exchange. acceptance, notes. obligations and orders for lhc
pavment of money made payable to the Corporation may be endorsed for deposit to the credit of
the Corporation with a dul authorized depositary by the Treasurer and/or such other officers or
persons as shall from time to time be designated by the Board of Directors or pursuant to
authority delepated by the Board.

SECTION 4. Loans. No loans and no renewals of “any loans shall be contracted on behal !
of the Corporation except as authorized by the Board of Dircctors. or as atherwise provided by
these By-Laws. When authorized so 1o do. any officer or agent of the Corporation may cffect
loans and advances for the Corporation from any bank. trust company or other institution or from
any firm. corporation or individual, and for such loans and advances may make. execute and
deliver promissory notes. bonds or other evidences of indebtedness of the Cor poration. When
authorized so to do. any officer or agent of the C orporation may pledge. hypothecate or transfer.
as security for the payment of any and loans. advances. indebtedness and liabilities of the
Corporation. any and all stocks. securities and other personal property at any time held by the
Corporation. and to that end may endorse. assign and deliver the same. Such authority may be
aeneral or contined to specific instances.

SECTION 5. Waivers of Notice. Whenever under the provisions of these By-Laws the
sharcholders are authorized to take any action after notice to them or the Board of l)umtm\ or @
commitiee is authorized o take any action afler notice o its members. such action may be taken

vithout notice if ar any time before or alter such action be completed the sharcholders. Directors
or commitice members submit a signed waiver of notice. The atendance of any sharcholder at a
meeting, in person or by proxy. without prolesting prior to the wndusmn thereof the lack of
notice of such meeting shall constitute a waiver of notice by him. The attendance of a Director
or committee member at a meeting without protesting prior thereto or at its commencement the
fack of notice to him shall constitute a waiver of notice by him.

ARTICLE VI
Amendments

These By-Laws may be amended by the Board of Directors of the Cor poration at any
regular meeting or at any special meeting the notice of which shall have stated that amendment of
the By-Laws is to be one of the purposes of the mecting. provided that these By-Laws or any
amendments so adopted by the Bmuc may be amended. or repealed by the vote of the
shareholders of the Corporation at any annual meeting or al any apt.uai meeting the notice of
which shall have stated that amendment of the By-Laws is to be one of the purposes of the
meeting.
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State of New York
Department of State

I hereby certify, that the Certificate of Incorporation of RAPID RESPONSE
MONITORING SERVICES INCORPORATED was filed on 04/01/1992, with perpetual
duration, and that a diligent examination has been made of the Corporate
index for documents filed with this Department for a certificate, order,
or record of a dissolution, and upon such examination, no such
certificate, order or record has been found, and that so far as indicated
by the records of this Department, such corporation is an existing
corporation. I further certify the following:

} ss:

A Biennial Statement was filed 09/07/1993.

A Biennial Statement was filed 04/23/1996.

A Biennial Statement was filed 06/08/1998.

A Biennial Statement was filed 06/12/2000.

A Biennial Statement was filed 03/27/2002.

A Biennial Statement was filed 04/21/2004.

A Certificate of Amendment was filed on 06/24/2005.
Certificate of Change was filed on 08/11/2005.

A Biennial Statement was filed 04/18/2006.

A Biennial Statement was filed 05/22/2008.

A Biennial Statement was filed 04/29/2010.

A Biennial Statement was filed 05/16/2012.

A Biennial Statement was filed 06/09/2014.

I further certify that no other documents have been filed by such
corporation.

koK

Witness my hand and the official seal
of the Department of State at the City

P of Albany, this 08th day of September
. * two thousand and fourteen.
Lo M@«m

» Anthony Giardina
. .
. MENT OQ. o Executive Deputy Secretary of State

°
®eaosuo®
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DNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
RAPID RESPONSE MONITORING SERVICES INCORPORATED

The undersigned. being all of the Directors of RAPID RESPONSE MONITORING
SERVICES INCORPORATED. a New York corporation (the "Company™). do hereby ratify
confirm. consent w. and adopt the following as and for the resolutions of the Company:

WHEREAS. the Company has previously submitted an applivation {the "Application”)
1o the iy of Syracuse Industria 1 ii)u&lw;nm wAgency (the "Ageney”) requesting that the
Ageney undertake a project (the "Project”™) consisting of: (A)(i) the acquisition of an interest in
approximately 63.000 xques'ﬁ feet of improved real property located at 400 West Division Street.
363 Spencer '\n 2et {rear). 301 Spencer Street and rmiar Street wn the City of Syracuse. New York
(the "Land™): (i) the renovation of an approximately 37.300 square foot building and the
construction oi an approximately 201000 square foot building 1o be used as the Company's main
call center and related activities: and related parking all located on the Land (collectively. the
“Faciliy™): (111 the acquisition and installation thereon of furniture. fixtures and equipment (the
“Equipment”. and ogether with the Land and the Facility. the "Projeet Facility™): and (iv) the
financing ol all ora portion of the loregoing: and (13) the granting of certain "financial
assistance” with respect to the foregoing. ncluding puu, ntial exempiions from cerain sales taxes.
mortgage recording taxes and real property wxes: and

WHEREAS, the Facility will be subleased (o the Agency pursuant to the terms of a
Lease Agreement dated as of October 1. 2014 (the "Lease Agreement'): and

WHEREAS. the Facility will then be leased back to the Company and operated by the
Company under the terms of a Leasehack Agreement with the Ageney. dated as of October 1.
2014 (the "Leaseback Agreement”): and

WHEREAS. pursuant to a certain Final Approving Resolution adopted by the Ageney on
July 17,2012 (the "Final Resolution™ ). the Ageney approved the Project.

NOW, THEREFORE. be it resolved. by the Board of Directors of the Company. as
follows:

[ The Company is hereby authorized to undertake the Project and to finance the
cost of the construction and equipping of the Facility.

2. Inconnection with the Project. the Company is hereby authorized to:
(aj Lease the Factlity to the Ageney pursuant to the Lease Agreement:

JH2368080.21 1



{hy [Lease the Facility back from the Agency pursuant to the Leaseback

Agreement;

{c) Transler certain other property 1o the Agency pursuant 1o a bill of sale
from the Company to the Ageney (the "Bill of Sale”):

{h Make payments in licu of taxes with respect to the Facility o the

appropriate axing entities pursuant to the terms of @ certain PILOT
Agreement dated as of October 1. 2014 (the "PILOT Agreement”) by and
between the Company and the Agency: and

() Execute an environmental compliance and indemnification agreement in
favor of the Agency ((a) through (@) hereofl in addition (o all other
documents necessary 1o undertake and effectuate the Project. shall
collectively be referred to as the "Company Documents™),

3. The form and substance of the Application. the T ease Agreement (and a
memorandum thereof). the Feaseback Agreement (and a memorandum thereol) and the other
Company Documents in substantially the forms that such documents were presented to this
Board. are hereby approved.

4, The President of the Company or any other officer be. and the same hereby is.
hereby authorized. directed and empowered 1o exceute and deliver in the name and on behalt of
the Company. the Company Documents and the Secretary of the Company is hereby authorized
to afhix the seal of the Company thereto, where appropriate. and 1o attest to the same. all in
substantally the forms thereof presented to this Board and/or the President of the Company. with
such changes. variations. omissions and insertions as the President or any other officer of the
Company shall approve. The exeeution of the Company Documents by the President or any
other officer. on behulf of the Company, shall constitute conclusive evidence of such approval,

A The officers. employees and agents of the Company are hereby authorized and
directed for and in the name and on behall ot the Company. to do all acts and things required or
provided by the provisions of the Company Documents. and 1o execute and deliver all additional
certificates. instruments and documents. and to do all such further acts and thines as may be
necessary. or in the opinion of such officer. employee or agent so acting. desirable and proper 1o
effect the purposes of these Resolutions and 1o cause compliance by the Company with all the
terms. covenants and provisions of the Company Documents which are binding upon the
Company.

Sigmaiure Page Follows]

[ ]
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INWITNESS WHEREOF. the undersigned have exccuted this Unanimous Written
Consent this — dav ol Ocrober. 2014,

;{(;@M z ,@%jf{gw /»jy_;; # ééﬁ R

Ruskell R. MacDonnell, Dircetor
/, ’,,/
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David I, Pida, Di rccc{o .
M o 72
\ X e (\ '
Margaret ‘(l (‘..‘ehp insky, i)iz-crct’(}ﬁ\
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8434898.1



City of Syracuse

Industrial Development Agency

Local Access Agreement

Rapid Response Monitoring Services, Inc. {the Company) understands and agrees that local labor,

contractors and suppliers will be used for the construction, renovation, reconstruction and equipping
of the Project unless a written waiver is first received from the Agency, and agrees to provide the
information requested below as & way to provide access for local participation.

Company Rapid Response Monitoring General MCK Building Associates
Services, Inc, Contractor
Representative David Pida Tim Stitt
for Contract Bids | Contact
and Awards \
Address . 400 West Division Street Address 221 West Division Street
City | Syracuse ST | NY | Zip 13204 | City | Syracuse (ST | NY  Zip | 13204
Phone | 800.711.5204 | Fax | 855.856.0185 Phone | 315.475.7499 Fax | 315.471.8028
Email ‘ msnydar@rrms.com " Email tim@ rnckbuilding
, ; . associates.com
Project Address 400 West Division Street Construction - 09/2014
; Start Date
City i Syracuse ST | NY | zZip 13204 Occupancy Date | thd

Project Components ~ Indicate those for which bids will be sought:

item Estimated Value Bid Date Contact

Site work/Demolition $830,900.00 0g/02/14 Tim Stitt
Foundation and footings $ 94,463.00 09/11/14 Tim Stitt

Building $179,940.00 11/10/14 Tim Stitt
Masonry ) $443,205.00 09/29/14 . Tim Stitt
Metals $873,582.00 11/10/14 Tim Stitt
Wood/casework ) $129,800.00 07/20/14 | Tim Stitt

. Thermal/moisture proof $110,097.00 10/23/14 Tim Stitt

. Doors, windows, glazing : $949,876.00 . 06/29/14 Tim Stitt

| Finishes - $743,030.00 07/06/14 Tim Stitt
Electrical S498,060.00 12/08/14 © Tim Stitt
HvAaC $1,289,510.00 12/01/14 Tim Stitt
Plumbing $166,020.00 11/17/14 Tim Stitt
Specialties $17,800.00 07/27/15 Tim Stitt
Machinery & Equipment $ 78,000.00 . 0B/29/15 Tirm Stitt

l}fg{niture and Fixtures 52,500,000.00 12/11/15 Tim Stitt
Utilities/UPS 52,5103,046‘.00 12/08/14 Tim Stitt

_Backup/Generators e - i
Paving $115,931.00 06/01/15 Tim Stitt
Landscaping ~08/03/15 . Tim Stitt

. Other {identify}

. $76,740.00

Date: 10/15/14

Signature: e

Company: Rapid Response Monitoring Services Inc.

Name:

David I, Pida, CFO




HISCOCK & BARCLAYW

October 22, 2014

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Rapid Response Monitoring Services Incorporated
400 West Division Street
Syracuse, New York 13204

Re:  City of Syracuse Industrial Development Agency
Rapid Response Monitoring Services Incorporated Project

Ladies and Gentlemen:

We have acted as counsel to the City of Syracuse Industrial Development Agency (the
“Agency”) in connection with a project (the “Project”) undertaken by the Agency at the request
of Rapid Response Monitoring Services Incorporated (the “Company”) consisting of: (A)(i) the
acquisition of an interest in approximately 65,000 square feet of improved real property located
at 400 West Division Street, 365 Spencer Street (rear), 301 Spencer Street and Solar Street in the
City of Syracuse, New York (the “Land™); (ii) the renovation of an approximately 37,500 square
foot building and the construction of an approximately 20,000 square foot building to be used as
the Company’s main call center and related activities; and related parking all located on the Land
(collectively, the “Facility”); (ii1) the acquisition and installation thereon of furniture, fixtures
and equipment (the “Equipment’, and together with the Land and the Facility, the “Project
Facility”); (B) the granting of certain financial assistance in the form of exemptions from real
property tax, mortgage recording tax and sales and use taxation (collectively, the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, construction, renovation and equipping of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
sublease of the Project Facility back to the Company pursuant to a sublease agreement.

The Agency acquired an interest in the Project Facility pursuant to that certain Company
Lease Agreement dated as of October 1, 2014 (the “Company Lease™) between the Company, as
lessor and the Agency, as lessee, and that certain bill of sale from the Company to the Agency
dated as of October 1, 2014 (the “Bill of Sale”). The Agency appointed the Company as its
agent to complete the Project and subleased the Project Facility to the Company pursuant to the
Agency Lease Agreement dated as of October 1, 2014 (the “Agency Lease™) between the
Agency and the Company.

One Park Place — 300 South State Street — Syracuse, New York 13202 hblaw.com
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As counsel to the Agency, we have examined originals or copies, certified or otherwise,

identified to our satisfaction, of such instruments, certificates, and documents as we have deemed
necessary or appropriate for the purposes of the opinion expressed below. In such examination,
we have assumed the genuineness of all signatures, the authenticity of all documents submitted
to us as originals, the conformity to the original documents of all documents submitted to us as
copies, and have assumed the accuracy and truthfulness of the factual information, expectations,
conclusions, representations, warranties, covenants and opinions of the Company and its counsel
and representatives as set forth in the various documents executed and delivered by them or any
of them and identified in the Closing Memorandum in connection with the Project.

We are of the opinion that:

1. The Agency is a duly organized and existing corporate governmental agency
constituting a public benefit corporation of the State of New York.

2. The Agency is duly authorized and empowered by law to acquire, construct,
renovate and equip the Project, to lease the Facility from the Company pursuant to the Company
Lease, to sublease the Project Facility back to the Company pursuant to the Agency Lease and to
appoint the Company as its agent for completion of the Project. Capitalized terms used herein
and not otherwise defined shall have the meaning given to them in the Agency Lease.

3. The Company Lease, Agency Lease and the other documents to which the
Agency 1s a party (that are listed on the Closing Memorandum) have been authorized by and
lawfully executed and delivered by the Agency and, assuming the valid authorization, execution,
and delivery by the other respective parties thereto, are valid and legally binding obligations
enforceable against the Agency in accordance with their respective terms.

In rendering this opinion, we advise you of the following:

The enforceability of the Company Lease, Agency Lease and other documents to which
the Agency is a party may be limited by any applicable bankruptcy, insolvency, reorganization,
moratorium, or similar law or enactment now or hereafter enacted by the State of New York or
the Federal government affecting the enforcement of creditors’ rights generally and the general
principles of equity, including limitations on the availability of the remedy of specific
performance which is subject to discretion of the court.

This opinion is rendered to the addressees named above and their successors and/or
assigns, and may not be relied upon by any other person without our prior, express written
consent.

Very truly yours,
HISCOCK & BARCLAY, LLP

8434957.1
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Rapid Response Monitoring Services Incorporated ~ City of Syracuse Industrial Development Agency
400 West Division Street 333 West Washington Street, Suite 130
Syracuse, New York 13204 Syracuse, New York 13202

Re:  City of Syracuse Industrial Development Agency
Rapid Response Monitoring Services Incorporated Project

Ladies and Gentlemen:

We have acted as counsel to Rapid Response Monitoring Services Incorporated (the "Company")
in connection with a certain project (the "Project") undertaken by the City of Syracuse Industrial
Development Agency (the "Agency") at the Company's request. The Project consists of: (A)(i) the
acquisition of an interest in approximately 65,000 square feet of improved real property located at 400
West Division Street, 365 Spencer Street (rear), 301 Spencer Street and Solar Street in the City of
Syracuse, New York (the "Land"); (ii) the renovation of an approximately 37,500 square foot building
and the construction of an approximately 20,000 square foot building to be used as the Company's
main call center and related activities; and related parking all located on the Land (collectively, the
"Facility"); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (the
"Equipment"), and together with the Land and the Facility, the "Project Facility"); (B) the granting of
certain financial assistance in the form of exemptions from real property tax, mortgage recording tax
and sales and use taxation (collectively, the "Financial Assistance"), (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition, construction,
renovation and equipping of the Project Facility; and (D) the lease of the Land and Facility by the
Agency pursuant to a lease agreement and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement.

The Agency has acquired an interest in the Project Facility pursuant to that certain Company
Lease Agreement dated as of October 22, 2014 ("Company Lease") between the Company as lessor
and the Agency as lessee and that certain bill of sale from the Company to the Agency dated as of
October 22, 2014 (the "Bill of Sale"). The Agency has appointed the Company as its agent to
complete the Project and subleased the Project Facility to the Company pursuant to the Agency Lease
Agreement dated as of October 22, 2014 (the "Agency Lease") between the Agency and the Company.
Capitalized terms used herein and not otherwise defined shall have the meaning given to them in the
Agency Lease.

{H2402765.1} 8434965.1
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In that regard, we have examined the Company Lease, the Agency Lease, the Bill of Sale, the
PILOT Agreement, the Environmental Compliance and Indemnification Agreement and the other
documents identified in the Closing Memorandum and defined in the Agency Lease to which the
Company is a party all of the foregoing (collectively, the "Company Documents").

We have also examined corporate documents and records of the Company and made such
investigation of law and/or fact that we deem necessary or advisable in order to render this opinion.
For purposes of such examination, we have assumed the genuineness of all certificates and the
authenticity of all documents submitted to us as original counterparts or as certified or photostatic
copies; the genuineness of all signatures of all parties to the Company Documents other than on behalf
of the Company; and the due authorization, execution and delivery of the Company Documents by and
the enforceability thereof against all parties thereto other than the Company.

As to questions of fact material to our opinion, we have relied upon the representations and
warranties made by the Company in the Company Documents and upon one or more certificates of
officers of the Company. Whenever the phrase "to the best of our knowledge" is used in this opinion,
it refers to actual knowledge of members of this firm obtained from our representation of the Company
and inquiries of responsible officers of the Company made in connection with this opinion, but no
further investigation or review has been conducted.

Based upon the foregoing, it is our opinion that:

1. The Company is a validly existing New York business corporation and possesses full
corporate power and authority to own its property, to conduct its business, to execute and deliver the
Company Documents, and to carry out and perform its obligations thereunder.

2. The execution, delivery and performance of the Company Documents have been duly
authorized by the Company and the Company Documents have been duly executed and delivered by
an Authorized Representative of the Company.

3. The Company Documents constitute the legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with their terms, except as enforceability
may be limited by applicable bankruptcy and insolvency laws and laws affecting creditors' rights
generally and to the extent that the availability of the remedy of specific performance or injunctive
relief or other equitable remedies is subject to the discretion of the court before which any proceeding
therefor may be brought.

4. To the best of our knowledge, in reliance on the certificates and opinions specified
herein, the execution and delivery by the Company of the Company Documents, the execution and
compliance with the provisions of each and the consummation of the transactions contemplated therein
do not and will not constitute a breach of, or default under the Company's Certificate of Incorporation,
By-Laws or any indenture, mortgage, deed of trust, bank loan or credit agreement or other agreement
or instrument to which the Company or any of its Property may be bound, for which a valid consent

{H2402765.1} 8434965.1
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has not been secured; nor is any approval or any action by any governmental authority required in
connection with the execution, delivery and performance thereof by the Company.

5. To the best of our knowledge, in reliance on the certificates and opinions specified
herein, there is no action, suit, proceeding or investigation at law of in equity before or by any court,
public board or body, pending or threatened against, or affecting the Company wherein an unfavorable
decision, ruling or finding would in any way adversely affect in a material fashion the validity or
enforceability of the Company Documents.

Our examination of law relevant to matters herein is limited to the laws of the State of
New York and also the Federal law, where appropriate, and we express no opinion as to matters
governed by the laws of any other state or jurisdiction.

This opinion is only for the benefit of and may be relied upon only by the Agency, its
successors and assigns. The opinions set forth in this letter are limited to those expressly stated and no
other opinion may be inferred nor is any implied. No other use of this opinion may be made without
our prior written consent. This opinion is given as of the date hereof and we undertake no obligation,
and hereby disclaim any obligation, to update or supplement this opinion in response to a subsequent
change in the law or future events affecting the documents identified in this letter.

, , Very truly yours,

et Sl (1
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CLOSING MEMORANDUM

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

RAPID RESPONSE MONITORING SERVICES INCORPORATED PROJECT

DATE AND TIME OF CLOSING: October 22,2014
2:00 p.m.

PLACE OF CLOSING: Hiscock & Barclay, LLP
One Park Place
300 South State Street

Syracuse, New York 13202

I. Action Taken Prior to Closing

At the request of Rapid Response Monitoring Services Incorporated (the “Company”), the
City of Syracuse Industrial Development Agency (the “Agency”), a public benefit corporation
organized under the laws of the State of New York, has undertaken a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately 65,000 square feet of
improved real property located at 400 West Division Street, 365 Spencer Street (rear), 301
Spencer Street and Solar Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of an approximately 37,500 square foot building and the construction of an
approximately 20,000 square foot building to be used as the Company’s main call center and
related activities; and related parking all located on the Land (collectively, the “Facility”); (ii1)
the acquisition and installation thereon of furniture, fixtures and equipment (the “Equipment”,
and together with the Land and the Facility, the “Project Facility”); (B) the granting of certain
financial assistance in the form of exemptions from real property tax, mortgage recording tax and
sales and use taxation (collectively, the “Financial Assistance™); (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition,
construction, renovation and equipping of the Project Facility; and (D) the lease of the Land and
Facility by the Agency pursuant to a lease agreement and the sublease of the Project Facility
back to the Company pursuant to a sublease agreement.

The Company also requested that the Agency appoint the Company as its agent for
purposes of completing the Project and the granting of certain Financial Assistance.

8151087.1



The Company will at the time of closing, have a leasehold interest in the Project Facility
and be the operator of the Project Facility.

The Agency will acquire a leasehold interest in the Land and Facility from the Company pursuant
to a Company Lease Agreement dated as of October 1, 2014 (the “Company Lease”), between the
Company, as landlord and the Agency, as tenant; and an interest in the Equipment pursuant to a
bill of sale from the Company. The Agency will sublease the Project Facility back to the
Company, pursuant to an Agency Lease Agreement dated as of October 1, 2014 (the “Agency
Lease™) between the Agency, as sublessor and the Company, as sublessee. Capitalized terms used
herein and not otherwise defined shall have the meaning given to such terms in Exhibit “C” to the
Agency Lease.

Among the actions taken by the Agency with respect to the Project prior to Closing were
the following:

June 11, 2012 The Company submitted an application for financial assistance for
the project.
June 19, 2012 A resolution determining that the acquisition, construction,

renovation and equipping of the Project constitutes a project and
authorizing a public hearing (the “Public Hearing Resolution™).

June 28,2012 Notice of the Public Hearing was mailed to the chief executive
officers of the affected tax jurisdictions pursuant to Section 859-a of
the Act.

July 3,2012 Notice of the Public Hearing was published in the Post-Standard

pursuant to Section 859-a of the Act.

July 17,2012 The Agency conducted the Public Hearing pursuant to Section
859-a of the Act.

July 17,2012 A resolution classifying the Project as an Unlisted Action pursuant
to the SEQRA, declaring the Agency Lead Agency for purposes of
an uncoordinated review thereunder and determining that the
action will not have a significant effect on the environment (the
“SEQRA Resolution™).

July 17,2012 A resolution authorizing the undertaking of the acquisition,
construction, renovation and equipping of the Project Facility,
appointing the Company agent of the Agency for the purpose of
the acquisition, construction, renovation and equipping of the
Project Facility and authorizing the execution and delivery of an
agreement between the Agency and the Company (the
“Inducement Resolution™).

8151087.1



July 17,2012 A resolution approving a payment in lieu of tax schedule and
execution and delivery of certain documents by the Agency in
connection with a certain project undertaken at the request of the
Company (the “PILOT Resolution™).

July 17, 2012 A resolution authorizing the execution and delivery of certain
documents by the agency at the request of the Company (the “Final
Approving Resolution”).

April 23,2014 A resolution amending certain obligations of the Company
regarding the Agency’s granting of financial assistance and
appointment of Company as its agent for completion of the Project
(the “Amended Inducement Resolution”).

8151087.1



II. Action To Be Taken At Closing

The following documents, or copies thereof, are to be delivered (except as indicated) to
the Agency (A), Agency’s Counsel (AC), the Company (C) and Company’s Counsel (CC) as
follows:

A. Basic Documents

L.

2.

10.

11.

12.

13.

14.

8151087.1

Company Lease Agreement

Memorandum of Company Lease
Agreement with TP-584

Bill of Sale
Agency Lease Agreement

Memorandum of  Agency Lease
Agreement with Form TP-584

Company Certification re: Local Labor
Policy

Certificates of casualty, liability and other
required insurance

Environmental Compliance and
Indemnification Agreement

Closing Receipt

Sales Tax Exemption Letter

Form ST-60 indicating appointment of the
Company to act as the agent of the
Agency

PILOT Agreement

412-a

Ordinance No. 447 of 2012 approving
PILOT schedule

Responsible

Party
AC

AC

AC

AC

AC

AC

AC

AC
AC

AC

Corp.
Counsel

Corp.
Counsel

Signatories
C A

C, A

C A

CA

CA

A, C, Mayor



B. Items To Be Delivered By The Agency

L. General Certificate of the Agency relating
to incumbency and signatures of officers,
execution and delivery of Agency Documents to
which it is a party, no litigation and continued
existence, with the following items included as
exhibits:

Exhibit “A” - Chapter 641 of the Laws of
1979 of the State of New York, as amended

Exhibit “B”  Certificate of Establishment
of the Agency and Certificates of appointment of
current members

Exhibit “C” By-laws

Exhibit “D”  Public Hearing Resolution

Exhibit “E” Notice of Public Hearing
with evidence of publication
and copies of letters to
affected tax jurisdictions

Exhibit “F” SEQRA Resolution

Exhibit “G” Inducement Resolution

Exhibit “H” PILOT Resolution

Exhibit “I”  Final Approving Resolution

Exhibit “J”  Amended Inducement
Resolution

C. Items To Be Delivered By The Company
1. General Certificate of the Company relating
to capacity and signatures of officers, execution and
delivery of the Documents to which it is a party, no
litigation and approval, with the following items
included as exhibits:

Exhibit “A”  Certificate of Incorporation

8151087.1
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Exhibit “B”  By-Laws C
Exhibit “C”  Good Standing Certificate C
Exhibit “D” Company Resolution C C
Exhibit “E”  Local Access Agreement C
D. Opinions of Counsel C
1. Opinion of Hiscock & Barclay, LLP, AC AC
counsel to the Agency, addressed to the Company
and the Agency
2. Opinion of Hancock Estabrook, LLP AC CcC
counsel to the Company, addressed to the Agency
and the Company

111. Action To Be Required Concurrently With Or After Closing

Memorandum of Company Lease Agreement and Memorandum of Agency Lease
Agreement are to be filed with the Onondaga County Clerk.

Closing completed as above.

8151087.1



SCHEDULE “A”
PERSONS APPEARING
For the Agency: City of Syracuse Industrial Development Agency
William M. Ryan, Chairman

For the Company: Rapid Response Monitoring Services, Inc.
Russell R. MacDonnell, Chairman/CEO

For the Company’s Counsel: Hancock Estabrook, LLP
Timothy Murphy, Esq.
Richard Cook, Esq.

Agency’s Counsel: Hiscock & Barclay, LLP
Susan R. Katzoff, Esq.
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