Orleans Land Restoration Corporation

121 North Main Street (585) 589-7060
Albion, NY 14411

OLRC Board Meeting Agenda
3 Friday July 14, 2023 at 9:00 AM
Updated; 07/11/23

|
E This meeting will be held at the offices of 121 North Main 8t, FL 2, Albion, NY 14411,
; o Roli Call — Calling of Board members, announcement as to whether a quorum is present

o Approval of the previous Board Meeting Minutes
o June 9, 2023 Meeting Minutes-{Electronic) — Motion

o Financials
o Consider the OLRC Monthly Financials — Motion

o legal

o Operations Report
o Facilities/Sites

o Old Business

o New Business
o Consideration for the approval of the 2022 PARIS Report — Motion
o Consideration for the approval of the agreement with H. Sicherman & Company, Inc for
services related to the project with Takeform — Motion
o Consideration for the approval of the grant agreement with the County of Orleans -Motion
o Consider amendments to Term Loan & Deferred Loan with Velocitii -Motion
¢ Consider amendment to OLRC Investment Policy - Motion

o Executive Session — If Required — Motion (Including invitees)
o Action on any matters from executive session — Motion

o Motion to adjourn
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Cleveiand, OH 44101-5885

X
RESTORATION CORPORATION
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Corporate Banking Statement
June 30, 2023

of 3

852359047

968 00005 R EM T1

ALBION NY 14411-12387

—_— LT —

GQuestions or comments?

Call 1-800-821-2829

-

Gommercial Transaction 852359047

ORLEANS LAND RESTORATION CORPORATION

Beginning balance 5-31-23 $40,677.71
3 Additions +12,698.78
5 Subtractions -26,444.39
Net fees and charges -21.75
Ending balance 6-30-23 $26,910.35
Additions’ _
Deposits Date Serlal # Source
6-1 Deposit _Branch 0290 New York $8,898.53
6-5 Deposit _Branch 0290 New York 2,674.66
6-22 Deposit Branch 0290 New York 1,125.59
Total additions $12,608.78
Subtractions
Paper Checks * check missing from sequence
Check Date Amount Check Date Amount Check Date Amount
1035 6-5 $485.60 1037 5-23 82.40 *24437 6-26 25,000.00
036 6-12 25.00 1038 6-28 851.39
Paper Checks Paid $26,444.39
Fees and
charges Date Quantity Unit Charge
6-8-23 May Analysis Service Chg 1 21.75 -$21.75
Fees and charges assessed this period -$21.75

852359047 - 03290

282



J—— gegﬂgnk S Business Banking Statement
.0. Box
% Gleveland, OH 44101-5885 Jurie;30, 2022

page 1 of 3

329681253194
13 T 908 00000 R EM RO ,
FORLEANS | AND RESTORATION CORP Questions or comments?
{GAIN - ACCOUNT g_/l_ Call our Key Business Resource Center
121 N. MAIN STREET - FLOOR 2 1-888-KEY4BIZ (1-888-539-4249)
ALBION NY 14411-1237

Enroll in Online Banking today at Key.com.
Access your available accounts, transfer funds and view your transactions right from your PC.

KeyBank Business Interest Checking 329681253194
ORLEANS LAND RESTORATION CORP

R Sy T
Beginning balance 5-31-23 $170,588.61
GAIN - AGCOLNT 1 Addition +1,752.08
Interest paid +1.41
Ending balance 6-30-23 $172,342.10
Additions
Deposits Date Serial # Source
6-5 Deposit _Branch 0290 New York $1,752.08
Total additions $1,752.08
Interest
earned
Annual percentage yield (APY) earned 0.01%
Number of days this statement period 30
Interest paid 6-30-23 $1.41
Interest earned this statement period $1.41
Interest paid year-to-date $8.32

N

TN,
WM&%W

329681253194 - 03290
1096 A



| @bed

%00 00°0 £1'1Ze'veR £1712E' e
- e
%00 000 $/°96€'852 8/°96£'852

%00 000 cosYe L8 £o'Gve L8

%0'0 00°0 9g¥E0' 11 98'7€0°L L

%00 000 §2'911'09) 62°911'09}
%00 00°0 TArAV R TA 9708’95

geoedse LT

%00 00'0 9z 9EL'TLl oz’ 9ec'2Lt

%0°0 000 00'996'€8 00°996'c8
%00 00'0 50°ZZ9'6LE 60°ZZY'61E
%00 000 00°SL9Y 00'619'Y
%00 00°0 00620 00519
%6¥Z 6€°080'641" 90 ¥RL6LL L9°E0L'0pS

S
%G 65 8112062t 56'720'L1Z cLopl'ore

-
%G 65 g1'1/0'62} 66'7/0'L1Z cLovl'ore

%0004 CEPLG'SET 000 £ 7LG'SET

%00 00'0 00°000'0S 4 00°000'05 4

%0° 102" 218809 09'882'08 ¥6'Z65'08"

%L 102" 61°600'G2 oV Z6£'ZL 68°809°2h"

%000} t71°85¥'8T 00°0 1'85V'8T

%5002 094461 67'£98'6 16'246'6"

%L V02T 9¢'162'62 92°625'v4 oVZLLPV
%0°00 4" 65624 1 00°0 L TANA
%0'00}- 655211 000 AN
%2 19" 86°620' 208" L1 '60L'Z08 £1'€80'G64

S
%T 19 86'520'20€" 11'601'205 £1'£80'S64
9%0°004- 00°000'522" 00°000'642 00°0

%8G SryLL'eT ¥e'8/E 051 107T60%LL

%9TL Ly OvL 65" LLIOSL'9L 9g'086'0Z

sBuEyD % abueyd $ zz‘egunr £z ‘og unr

£20z ‘0¢ unf* JO SV
uosiiedwo) JedA Adid 393US aouejegd

uoneiodion UoneIo}saY PuE suesji0

syessy paxid (2101

yieg sseuisng BLIPI [e10L

Jay3Q - ied ssauisng eUIDSiN
Juaujelsty Rouabelsalul S8
wiashe 19mas d9N

yied sseuisng eulpai

pueT (2301

J3YIQ - PuB]
peoy sayed 656€ DA10
pueT]
yied ssaulsng AajjoH
juawdinby
uonepaidag WNdY
SJessy paxid

sjessy juaLng [0l
sjessy Jusaing JauiQ EICL

juaung-jedioulid ueoT [ej0l,

INIORA
571 dnoas wnlong
ZHWI0JSHEL-WINIOND
uLojaye ] -WwnIond
onsigwez/dnolsy jueine}say ZrN
U] St uayeQuUAl
“auj ANM JO S33IAISS DUV

juasng-jedioulld UeoT

sj9sSY JUaAIND B0

a1qeAIEd3Y SIUNCIDY [E10L

a|qeAIz99Y SN0V - 002}
a|qeAIansy SIUNoIY

sBuregBundaud 6101

JUNOIBY YsSeD - 00T [EI0L

109V BUIPIOH YO + 900°00T
Buieag 152451U] NIVD DH10 - ¥00°00Z
ysasaul uoN 29v Bunpeyd OHTI0 - 100°00¢
jUno9oY YseD - 002
sBuiaeg/Bunoayd
$)9SSY JUALND
£13SSV

siseg [endoy
£ZI6T/90

Wd v5-Ch




z abed

%08~ 00 00g'e- /8'v89'18 18¥81°GL
%0°0 000 21 E1L80F LLELE0P
%00 000 130 FAN G
%00 000 00'EL8'0Y o0EL80v
%E'G- 007005'9" pO867'ZCL ¥0'866'GHL
%E'G- 00°008'9" 0°86%' 2L ¥0'866'G41
%00 00’0 0’68918 ¥0589'18
%00 000 00'ELB'OV 00ElLB'0F
%00 000 00°'000°S" 00°000'¢"
%0 0EL" 00°005'9- p0°000'G" 00'008'4 -
%00 000 00'000°0L £0°000'01
%y'TT- ¢0 L0V LSV ots6L'6v6') 18°'p6E'218 )
%z §9- ¥9 0ZE 8ST- 12 0BZ'98E 1G'696°LEL
%00 000 00°000'00€ 00°000'00€
%00 000 L90E 1L 9¥E 197081 '9VE
%0'0 00’0 96'GZF'801 0667801
%00 000 yT¥e6 LE yZvee'le
%00 000 6E'850'¥C) 65680 V2L
%00 000 ZoirL'Le ZOIrLLe
%00 000 05°868'TEL 96'8E8'ZEL
%0'G 00’0 00°000'sY 00'000'SY
%09 ¥9'028'852" 95'6/9'L2F 00°000'989"
%0001~ 00°000'6.2" 000 00°000'6L2-
%00 0070 00000081 00°000°051-
%00 000 00'000'008- 00°000'00¢E"
%Ll o9£'6.9'94 y90ze'Ze 00°000'6E
abueyn % abueyn § zz ‘og unt £Z ‘0g unp

£20Z ‘0 UNr 40 SY
uosuedwo Jea\ Adid 193ys adUejed

uoneiodioD uoneI0}saY pUE] SUESHO

samigen oL

samipqery uue g buoT 130l

35Nl auUOpIE)-UEDT abebBlion
JUNODIY BIUOD-UOIUO ] JUBLND
semqer] wia] Buo

sapyIger] Juauing (R0l

samIlIqelT WALIND JAHIO 18101

SYIOATIONGI0 9 feday
jusanoy-alqeled abebBloR
ino - siqefed ueoT 2iS Jojdden
ajqeAed ueo] S 1addey
dio - 1S so1dday
SIUIGRIT JUDAND U0
SAIEE] JUBLND
sogel
ALINDA B sLNEVIT

51388V ViOoL

sjassy J124l0 [BI0L
5717 dnodg) wriony
JUSLIND UON-2IGeASI3Y ueo l€JoL
Z# uuojeeL-wniond
woJeNe L - wnIend
-su| Swiied usyeOUA

au] ANM J0 SIDINES DY
JuaLINY UON-3IqrAS0EY UeoT

v(q30 woy g
uondo puej o} usodag
sueo] paualag wsbunuo) [0l

ZZ0ZILOMZL IBDORA
§L0ZILZ OT1dnos wniony
GL/0CIS THULIOIBYEL-WNIGND
onsiquezidnoln jueanejssy Zri
sueo paiajed juabuguod
$19SSY 19430

siseg] [EMIIOY
€2I62I80

Wd ¥5°21




¢ abed

%y TZ- SO’ LOY LEY 0¥'56L6v6L LEYBSTLS L
AR YA £0°106'0SF- £6'0L1'898'L 05 60T L8V )
%9 /81" 16°116'968" Z6'¥80°081 G0O'£68'99L-
%0°0 00°0 61668922 51565922
%G 00'€26'C4- Z9'6T9' LSF'L 9L790L 4L8"L
abueysd % aBueys § zz ‘og ung €z ‘0g uny

€Z0Z ‘0€ 2UNr 4O sY
uosuedwio) JeaA Adld }99Ys aouejeg

uoneiodio) UONeI}SIY pueT SUE3O

ALINDS 2 STLNBYITIVIOL

Anb3 [ejol
awoouy JaN
v 03 13gsued]) - OZL1
sBuuieg paule}ay - 0LiL
Ainb3a

siseq [endoy
£2/62/90

Wd ¥5:2}




| abeg

50°£68'99}- 6¥'LL0'gE- awosu| 32N
60°CE6'FZL- 00°000'G2- autoduj JAYI0 9N
00°000'6Z ) 0000062 asuadxg o0 810,
00°000'GZE 00700062 Aped pajejas 03 19jsuel] - Z108
asuadx3g Jayl0
169 000 awoou) Jaylp ol
169 000 2wooU] 35a193Y] - 0LOL
2O JAYI0
asuadxzrawosu] JBYO
95668 LP- 6¥°120'8- awosu) ArewpiQ 19N
9576905 61'G.6'6 asuadx3 fejoL
0L'€69'Z 000 sanddng - 0229 jE10L
0L'£69'E 000 Bupexsey - 0849
sanddng - 0229
£6V8L'LY 61656 S994 [BUOISSJ0Id - 0.LT9 IEIOL
$629'L1L 0y'Z80'8 J9UJ0 - Sead |EUOISSAOIS - 0229
6205562 627168 Buninsuoy - 599
00'5Z 00'sz Bugunoasy - 0599
0Z'0EF'¥ or'9Lo s9a jeba - 0829
5994 [BUO|SSD)0Id - DLZ9
86/ 000 asuadxz }saiou] - 00Z9 12301
85 ¥L 000 afireys aosueuld - 0129
asuadxzg 3sa19)u] - 00Z9
S6'66 000 saxe] jousig [e1oadg - 161y
asuadxg
0925.'8 0.°¢05'L swoou| [BjoL
09'Z5.L8 048051 WO 353493Uf DH10 [eI0L
80689 0T Ty L B30 - aWodU| 1SaBIU| W10
[AMNAS) 4 0519 071 dnoag Juemesdy ZriN
WO JSAIBU; HNTO
ELR
asuadxgatuoou) AeulpiQ
jobpng |enuuy  12Bpng diA ¢z ung - uer 3ebpng gz unp
£20zZ aunr sISEg [BRIIY
aoueulIollad ﬂwmvnm SS07 R }11j0id £2/62/90

uonelodion UORIO}SAY pue SUedllp

Nd ¥5-21




| abeg

00’0 000 ggunr
000 00°000'¥ OO0 - 100002 861 # 3010AU) £Z0Z BuninsuoD YQ30 €Z02/82/90  HOJD
00000 Q0000'v-  CTUBUOISSSjONd - 029 861 # 3010AU] £20Z Bumnsuo) dnolgy eIpapy npuny €202/82/90  W3UD
000 00°000'% O OWN0 - LOO00Z s [euoissajoad Byl 104 YRELOLL #1uslD Y330 £202/82/90  WO2YD
00°000'%- 007000t "BUOISS3ONd - 0429 S [euoissajoid sy 104 vRELOLL #1ualD d11 dnoisy yd43 £202/82/90  Oo=RUD
000 00°000'6Z O OYTO - LO000Z iUl Jisodap puB DY O LLIOLY SpUn SACKY va30 £20¢/82/90  ¥o2UD
00'0006Z- 00°000'GZ- ' Oligjsuei} - Z108 USCdap pue OYIC UWIOl SpUni SAOl “UBA3(] J1I0UODZ SUBSLIO £202/8¢/90 p il
00°C or'gle TOOYTI0 - L0000Z T sieew jessuab Joy £/E51H0Z 8010AU| Yazao £202/82/90 R0BYD
ov'olo- or'glg- sead [efiey - 0829 ) siapeww fesousb Joy £265H0Z S010AY| "O'd sl ZQiMmne €Z0Z/8C/90  M8UD
000 62168 O0UI0 - 100002 8D puz preydue|g ( S0} siH 5o Aoy vYa3o £202/82/90  os8yD
BE'1Ge- 6ELGE SumgnsuoD - G599 D puZ pieyoue|g (3 Jo) iy Bo Aoy TUeas( olwioucoy suespQ £20Z/82/90  WOR/UD
000 65621 - D70 - 1007002 £20Z AInT 10§ Jwid UBOT DYI0 T dnoio Juesnelsed Zrin £202/22/90 Ttifed
65'G21'L BSSTL'L T SUNOdYY - 00Z) €202 AINf Jof jud UBOT DY10 ] dnous) JURINEISSY ZIMN £20Z/CT/90  whed
000 0] s TOOUI0 - 100002 T pY $leg o) BUIMO UMET 625t #AU[ Ya30 S20gwL/a0  HoRud
0r'Es- or'ze- URUOISSSION] - 0229 T P Soleg 10} BUIMO UMBT §.5F #AU lideospue SuBLLISSNOH £202/71/90  HO9UD
Q00 00’52 T2 0W10 - 1007002 £20¢ Ael 10} 8o1M18g Buiunoasy Ya3o €Z0Z/90/90 FBYD
0o'ge- 00°ge- Bununoooy - 0599 £202 Ay 1o edinueg Bununosoy Jd '¥'d'Jysnoy £202/30/90  ORUD
Qo0 99'v.9'e- T 0dI0 - 1007002 €202 Buny IO W4 UB0] DHTO 71 ANAAJO S80IAIBS DY £202/50/90 ~wihed
99'¥219'T  99%/9'C T SIunod3Y - 0071 £20Z 2un{ 1o} juig UBC] DYIO 7 ANM IO S90S DXV €20T/A0/90 whed
000 20°Z56. - 9 W0 - #00°002 2Uj suLE USBOUAY SZOZ/S0/00 whed
20°zGl't 80°25L°L T SWMNodY - 00T U] SULRY USNEQUAT £Z0Z/S0/90 wheg
000 £5'269's- O OY0 - 1007002 £20T 40§ Jwid ueo] DH10 20187 £202/10/90 whed
£5°862'8 £5'868°¢ Y SUnoY - 0021 £20¢ 10} Juid ueo 3470 Q01BN £202/10/90 Twihed
Q00 9.°1G6- Td SjunoddY - 0071 JuswAed siy) uo anp jsaIsiu D01BA €20Z/1L0/90  SJI0AUL
9L 156 LLovEs- “d SUNOYYY - 0021 wswied sjdiound Apyiuop 20[8A €20Z/10/90  2010AULL
£6'968'8  £5'869'e ~LAds- mioojap £20Z/10/90  SOIOAU}
0060 0s'le Y SIUnoDdY - Q021 wawhed sy uo anp Jsaio - dnoagy Jusinelssy ZrN €202/10/90  @JMt0OAUL
05'L9 60'¥90°1- T SHUNOTOY - 00ZL T Sjdioully T dnoi) JuBInglsIy 2N 1 dnol usinelssy Zrin £202/10/90  SAOALY
65621 L 65521 L =148 "1 dhoig) JuRINgSSY ZriN £20Z/L0/90  S0t0AU|
000 6196~ T"d S1UN020Y - 00Z) uswied siy) uo anp Jsaie] ouj suue USHBQUAT £20Z/10/90  S0I0AL
6¢°96 65'559°1- T SUN023Y - 00Z1 awAhed sjdpuud AUiuon ou suney USBQUAT £202/10/90  S0loAl}
80°¢5.'} 80'25L° ~LMds- 2uj Suile4 USBROUAT £20Z/10/90  S0l0AUY
Qoo 9z'8El~ e SIUN023Y - 0021 juswAed sy} Uo INp 3saILU ¢ wigjse J-unionp 2£20Z/10/90  SOt0AU
gz'gel L0021 T SIUNOd0Y - 0021 justfey sidioutle AYILON g uiojsye | -uniong £20Z/10/90  S0toAl
£€°862's  ££'86Z'S ~1Mds- € wiojae 1 -uniony £20Z/10/90  =2t0AU|
000 22709 Td SJUN0d%Y - 00Z1 swAed siy) uo anp 1sas)y) wiojene | -Wnienp £C0Z/L0/A0  SDIOALY
L2709 0z oLl e- T SUNoo3Y - Q021 wswied sdiound Agiuon uuojeke | -Wnlong £C0Z/10/90  S0I0AU}
45°944'2 L5'9L1'2 =11ds- Lu0jSNE § -Lnlong £202/10/90  St0AUY
000 28661 Y SIUNoddY - 00Z) juowAed siyy uo anp 3saIBil] 7] ANA JO S80IMSS MY £20Z/L0/90  SJtoAU]
ZE'S61 ve'eLy - TSROy - 0021 juswifed eidioutld AUILOIN 1 AN JO S901U2S HHY £202/10/90  =dtoAl)
99vI9'C  99'v/9°2 ~LNds- 1 ANM 10 S32IARS DY £202/10/90  SdtoAY)

gz unp

aoueeg JUnoLY wdg LIEET] aweN Meq adA)
€Zog sunp

JUh022Yy Aq |1e}9(] Uonoesuel |
uoneiodion UOIJEI0}SIY pUeT] sSuUedlIO

S1SByg [ENIDOY
€C/62/90

Wd 5521



AGREEMENT

Made as of the 26th day of January, 2023 by and between the COUNTY OF ORLEANS
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation organized and existing
under the laws of the State of New York with offices at 121 North Main Street, Albion, New York
14411 (hereinafter "COIDA"), and H. SICHERMAN & COMPANY, INC., a New York
Corporation with offices at 160 Washburn Street, Lockport, New York 14094 (hereinafter
"Contractor”)

WITNESSETH:

WHEREAS, COIDA issued a Request for Proposals on December 16, 2021 seeking
technical services in connection with (1) the implementation and administration of the
Economic Development Grants awarded by the New York State Office of Community
Renewal (the “OCR") through the Community Development Block Grant ("CDBG") program
for projects within Orleans County and (2) the administration, management and
implementation of microenterprise grant funding and microenterprise programming; and

WHEREAS, the Contractor submitted a proposal to COIDA dated January 27, 2022
which is attached hereto as Exhibit A; and

WHEREAS, OCR has awarded a CDBG grant to the Village of Medina to assist Quorum
Group, LLC, doing business as Takeform, in the acquisition and implementation of a new
Enterprise Resource Planning (ERP) system to improve operations at its facility within the

Village (the “Project”); and

WHEREAS, the parties hereto aré desirous of entering into an agreement for the
provision of services in connection with the Project by Contractor consistent with Contractor's
proposal.

NOW, THEREFORE, the parties hereto do mutually agree as follows:

SCOPE OF SERVICES
Contractor shall provide the following services as requested by COIDA:

1. The provision of technical assistance necessary for the administration of the OCR grant
including, but not limited to assisting the Village of Medina and COIDA in the establishment
and maintenance of books of account, developing and implementing management systems
to provide appropriate recordkeeping, assistance in the procurement, selection, and award
of contracts as necessary, preparation of required environmental review records,
assurance of consistency with all federal requirements regarding procurement, labor
standards, fair housing, and job creation., preparation of required repotts and funding
draws, oversight of audit activities and recordkeeping to ensure compliance with the rules,
regulations, and policies of the OCR, preparation for and oversight of OCR monitoring
process, preparation of grant closeout materials, and all other activities of a general
administrative nature.



2 Assistance regarding the financing of the Project including the preparation of loan and
deferred loan documents and provision of technical assistance as required to facilitate
closing and disbursement of funds, procurement of project cost documentation and
interface with companies as required to verify costs and satisfaction of any equity
requirement, review of loan or grant disbursement documentation, technical assistance to
ensure compliance with CDBG regulations regarding low-and-moderate income benefit,
including assistance to the company regarding employment requirements and
documentation, monitoring of employment and financial information, and other related
services as required to ensure that all project activities are implemented in an effective and

timely manner.
REMUNERATION

1.  Contractor labor shall be charged at the following rates through December 31, 2023

Harry Sicherman s $185.00 per hour

R. Charles Bell e $165.00 per hour

Michael Thomas e $145.00 per hour

Diane Church e $145.00 per hour

Michael Zimmerman ... $145.00 per hour

Greg Merriam il e $130.00 per hour

Karen Burke/Admin. Assistant...... $ 115.00 per hour

Other Professional oo $ 98.00 per hour

Rate in travel status ..o $ 80.00 per hour (all personnel)

The labor rates for services provided in subsequent calendar years will be computed by
multiplying the rates in effect for the prior year by 1.03 and rounding up to the next whole
doilar amount.

2. Travel by private automobile shall be charged at the maximum Federal reimbursement
rate.

3. Ali other expenses shall be charged at cost.

4. Requisitions for payment shall be presented to COIDA by Contractor in a standard invoice
format and shall include a reasonable description of labor charges and expenses,
including copies of receipts where appropriate. Payment shall be made by COIDA within
sixty (60) days of receipt of such requisition. For any delinquent payments due Contractor
pursuant to this agreement, COIDA shall pay to Contractor a late fee equal to one percent
(.01) per month of the overdue amount.

5 The total remuneration due Contractor under this Agreement shall not exceed the sum of
sixteen thousand dollars ($16,000.00).

MISCELLANEOUS

1. COIDA and any of its duly authorized representatives shall have access to any books,

papers, documents, and records of Contractor which are directly pertinent to this
Agreement for the purpose of making audit, examination, excerpts, and transcriptions.



10.

Contractor shali retain all required records that are directly pertinent to this Agreement for
four years after COIDA has made final payment under this Agreement and all other
pending matters are closed.

Contractor agrees that noné of its officers or employees will hold themselves out as, or
claim to be, an officer or employee of COIDA or its agents, and that neither Contractor, nor
any of its officers or employees will by reason therefore, make any claim, demand, or
application to or for any right or privilege applicable to an officer or employee of COIDA.

Contractor acknowledges and agrees that neither Contractor nor its agents, officers, or
employees shall be covered by any Worker's Compensation Insurance policy or Disability
Insurance policy maintained by COIDA, and that Contractor shall be solely responsible for
maintaining such coverage 1o the extent required by law.

To the extent Contractor undertakes the performance of experimental, developmental, or
research work pursuant to this Agreement, the Federal Government and the Village of
Medina, as the recipient of the OCR CDBG grant, shall have patent rights in any resulting
invention in accordance with 37 CFR part 401, “Rights to inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” and any implementing regulations issued by the United States

Department of Housing and Urban Development.

The parties to this Agreement shall he bound by, and comply with, all applicable Federal,
State, and local laws and reguiations, incjuding, but not limited to, 2 CFR Part 200 and 24
CFR Part 570.

Contractor hereby indemnifies the Housing Trust Fund Corporation, its agents, and its
employees from and against any and all claims, actions, damages, losses, expenses and
costs of every nature, including reasonable attomney’s fees, incurred by or assessed Or
imposed against the Housing Trust Fund Corporation, to the fullest extent permitted by
law, arising out of any services provided by Contractor pursuant to this Agreement that are
being funded in whole or in part with New York State CDBG funds.

To the fullest extent allowed by law, Contractor shall defend, indemnify and hold harmless
COIDA, its employees, officers, directors and agents, against claims arising from work
relative to this agreement. Contractor shall name COIDA as Additional Insured on a
primary basis with waiver of subrogation on Contractor's General and Professional Liability
policies as well as the Contractor's Auto Liability policies. Contractor shall provide proof of
these insurance coverages and their Workers Compensation coverage to COIDA prior to
commencing work for COIDA.

Contractor states it has complied with the New vork State mandatory annual sexual
harassment training requirements, and has provided each of its employees with a copy of
its sexual harassment policy and the information presented at the training in English and, if
different, the primary language of each employee.

Contractor represents that this Agreement will not result in the relocation of any industrial
or commercial plant, facility or operation from one L abor Market Area (LMA} to another

and that funding under this Agreement will not be used to assist directly the relocation of
any industrial or commercial plant, facility, or operation, from one area to another area, if



the relocation is likely to resultin a significant loss of employment in the labor market area
(LMA) from which the relocation occurs.

11. The OCR, the Comptroller General of the United States, or any of their duly authorized
representatives, shall have access to any books, documents, papers and records of the
Contractor which are directly pertinent to this Agreement for the purpose of making audits,
examinations, excerpts and transcriptions.

12. This Agreement may be amended or otherwise modified only upon the written agreement
of the parties.

TERM OF AGREEMENT

1.  This Agreement shall become effactive as of the date first above written.

2. This Agreement may be terminated by either party at any time without cause to be
effected by written notification. Upon such termination, Contactor shall be entitied to
receive remuneration for services provided up to and including the termination date.

3 This Agreement shall terminate no later than January 26, 2025

A, Contractor shail be entitled to be reimbursed by COIDA for the cost of services provided
on or after January 26, 2023, being the effective date of this Agreement.

AGREED TO:

COUNTY OF OLREANS INDUSTRIAL DEVELOPMENT AGENCY

By:

Michael Dobell, CEQ/CFO

H. SIGHERMAN & COMPANY, INC.

By:

R. Charles Bell, President



EXHIBIT A

Contractor's Proposal



GRANT AGREEMENT

THIS AGREEMENT, entered into this day of . 2023 by and between the
County of Orleans, a municipal corporation organized and existing under and by virtue of the
1aws of the State of New York and having its principal offices at 14016 Route 31 West, Albion,
New York 14411, and hereinafter called "County”, and the Orleans Land Restoration
Corporation, a New York not-for-profit corporation having its principal offices at 121 Main Street,
Albion, New York 14411, and hereinafter called "Corporation”,

WITNESSETH THAT:

WHEREAS, the County has received Federal grant assistance in the amount of Six
Hundred Seventy-Five Thousand Dollars ($675,000.00), the ("Grant”) from the New York State
Housing Trust Fund Corporation (hereinafter the “HTFC") represented by the New York State
Office of Community Renewal (hereinafter the “OCR”) through the Community Development
Bilock Grant (hereinafter “CDBG”) Program (OCR Grant #857ED533-23) for the purpose of
providing financing to assist Freeze-Dry Foods LLC, doing business as Thrive Foods (the
“Company”) in upgrading machinery and equipment and expanding operations at its production
facility at 111 West Avenue in the Village of Albion within the County; and

WHEREAS, Corporation has the capacity to provide such financing to the Company and
to administer such OCR grant in the best interests of the County, and

WHEREAS, Corporation is a not-for-profit corporation eligible to receive grants of CDBG
funds pursuant to Section 105(a)(15) of the Housing and Community Development of 1974, as
amended (42 USC 5305).

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
parties hereto do mutually agree as follows:
Section 1. Definitions /

Unless specifically provided otherwise or the context otherwise requires, when used in
this Agreement:

"Application” means County's grant application to OCR dated April 6, 2023 and
accompanying submissions, and which is incorporated herein by reference and made a part
hereof.

"CDBG" means Community Development Block Grant, a program of the United States
Department of Housing and Urban Development.

“CDBG Funds" means Community Development Block Grant funds, inciuding funds in
the form of grants under 24 CFR Part 570, Subpart |, that are subject to Grant Agreement
#7193B973-21-21 between the County and HTFC.

“Company” means Freeze-Dry Foods LLC, a Wyoming limited liability company
authorized to do business in the State of New York and doing business as Thrive Foods.

"HTEC™ means the New York State Housing Trust Fund Corporation.



"HUD" means the United States Department of Housing and Urban Development.

“OCR" means the Office of Community Renewal, an office of New York Homes and
Community Renewal.

“OCR Grant’” means the award of CDBG funds to the County by HTFC as represented
by OCR and as evidenced by Grant Agreement #857ED533-23 between the County and HTFC
dated May 16, 2023 such agreement being incorporated herein by reference and made a part
hereof.

"Project” means the activities described in the Application that are to be undertaken by
the Company in connection with the upgrading of machinery and equipment and expansion of
operations at its production facility located at 111 West Avenue in the Village of Albion, New
York.

Section 2. Statement of Work

2.1 Corporation shall make its best efforts to implement the Project by receiving from
the County and using OCR Grant funds in the amount of Six Hundred Fifty-Nine Thousand
dollars ($658,000) to fund a loan and deferred loan to the Company in a manner consistent with
the Application and with the rules and regulations of OCR. Such efforts shall include the
following as appropriate:

(a) Take all actions necessary to effect a loan and deferred loan closing with
the Company including, but not limited to the preparation of loan agreements, security
agreements, notes, and other legal documents as appropriate and in a form consistent with
standard commercial financing practices and applicable rules, regulations, and policies of the
CDBG program and the OCR;

(b) Assure that all requisite OCR approvais are received prior to funding
Project activities;

(c) Disburse the loan and deferred loan proceeds to the Company ina
manner consistent with the Application, the rules, regulations, and policies of the CDBG
program and the OCR, and standard commercial lending practices, and obtain appropriate

documentation to evidence and support such disbursement;

(d) Include in its agreements with the Company requirements that the
Company effect the Project as approved by OCR in a manner consistent with the laws,
regulations, and policies of the CDBG program and the OCR; and

(e) Take all other reasonable actions as may be necessary to effect those
portions of the Project to be funded with the OCR Grant proceeds as approved by OCR in a
manner consistent with the laws, regulations, and policies of the CDBG program, except where
such actions are the responsibility of the County pursuant to this Agreement.

29  Corporation shall perform, or cause to be performed, all administrative activities
required pursuant to the OCR Grant including, but not limited to environmental review
requirements, maintenance of books of account, procurement and maintenance of requisite



statistical information, ¢itizen participation, periodic reporting, and grant closeout activities.
Such administrative activities shall be provided for all Project activities financed in whole or in
part with OCR Funds.

2.3 Corporation shall develop and use, or cause to be developed and used,
appropriate forms and systems for the reporting and documentation of project costs,
employment, and all other information required to be maintained pursuant to the ruies,
regulations, and policies of the CDBG program and the OCR.

2.4 Corporation shall procure appropriate documentation to evidence the Company's
compliance with the loan conditions respecting employment, project expenditures, financing,
and such other information as may be required pursuant to the rules, regulations, and policies of
the CDBG program and the OCR, and shall at all times make such documentation and
information available to the County or its agent.

55 Al activities undertaken by Corporation with CDBG funds pursuant to this
Agreement shall be eligible activities pursuant to the regulations at 24 CFR 570.482.

28  All CDBG costs incurred by Corporation pursuant to this Agreement shall be
charged in conformance with 2 CFR Part 200, “Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards.”

2.7 In accomplishing the Statement of Work as set forth in this Section 2,
Corporation may use staff and/or contracted services. It is acknowledged that Corporation will
use staff of the County of Orleans Industrial Development Agency (“COIDA"} and consuitants
retained by COIDA in accomplishing the Statement of Work under this Agreement. To the
extent that contracted services are used, such use shall be in accordance with the provisions of
2 CFR Part 200.

2.8 Corporation shall make its best efforts to accomplish the Statement of Work as
described in this Section 2 in an expeditious manner.

Section 3. Disbursements of CDBG Funds

The County shall provide a grant of CDBG Funds to Corporation in an amount not o exceed Six
Hundred Seventy-Five Thousand dollars ($675,000.00) in the performance of the terms of this
Agreement, said amount to be disbursed in the following manner:

3.1 At any time, Corporation may requisition the County to draw CDBG Funds from
OCR for the purpose of disbursing loan funds to the Company. The County shall be responsible
for effecting any such draws of CDBG Funds in a timely manner upon requisition by
Corporation. The County shall disburse CDBG Funds so drawn to Corporation no more than
three (3) business days after receiving such CDBG Funds from OCR. The cumuiative amount
of CDBG Funds provided by the County to Corporation for the purpose of disbursing the loan to
the Company shall not exceed the sum of Six Hundred Fifty-Nine Thousand dollars
($659,000.00).

3.2  Corporation may, at any time, requisition the County to draw and pay from CDBG
Funds amounts due Corporation for program delivery and administrative services provided
pursuant to Section 2 of this Agreement. Such requisitions shall include an appropriate

accounting of all charges to be paid from CDBG Funds. The cumulative amount of CDBG
3



Funds provided by the County to Corporation for the purpose of funding program delivery and
administrative costs shall not exceed the sum of Sixteen Thousand dollars ($16,000.00).
Corporation acknowledges and agrees that any CDBG-eligible third-party program delivery and
administrative costs retated to the OCR Grant that are incurred directly by the County including,
but not limited to the CDBG-gligible portion of costs assaciated with any audits required
pursuant to the OCR Grant, may, at the County’s sole discretion, be paid from CDBG Funds
and, if so paid, the cumulative amount of CDBG Funds available to Corporation pursuant to this
Section 3.2 shall be reduced by the amount of CDBG Funds expended for such costs.

3.3  Where Corporation uses CDBG Funds to pay general administrative and
program delivery costs, such costs must be necessary, reasonable, and directly related to the
work performed in accordance with this Agreement. For the reimbursement of such costs, the
following shall apply:

(i) Direct costs of Corporation must be documented by timesheets, invoices,
or other appropriate information to evidence the nature of the cost. Such costs may include, but
are not limited to employee salaries, benefits, and other compensation at rates not to exceed
those paid by Corporation for work not provided pursuant to his Agreement, and actual costs of
legal and other professional services, materials, equipment, bonding, and insurance incurred by
Corporation; and

(i) Indirect costs of Corporation may be reimbursed only where a written plan
for the charging of such costs has been approved by OCR. Such costs are those which are
charged as a percentage of direct costs and may include occupancy and equipment costs
(including depreciation), maintenance, repair, and similar costs which are to be charged on a
prorated basis.

Section 4. CDBG Grant

4.1 The County and Corporation acknowledge and agree that the CDBG Funds
provided to Corporation pursuant to this Agreement shall be in the form of a grant pursuant to
Section 105(a)(15) of the Housing and Community Development of 1974, as amended (42 USC
5305), and that, consistent with the provisions of 24 CFR 570.489(e)(2)(ii), any income received
by Corporation resuiting from Corporation’s use of CDBG Funds pursuant to this Agreement is
not CDBG Program Income and may be retained and used by Corporation without restriction.

Section 5. Federal Contract Reguirements

To the extent applicable to the services provided by Corporation under this Agreement,
Corporation shall comply with the following requirements. In addition, Corporation shall include
such provisions in any contracts it executes in accomplishing the Statement of Work as
described in this Section 2. :

51 Equal Employment Opportunity. Al construction contracts awarded in excess of
$10,000 shall contain a provision requiring compliance with E.O. 11246, "Equal Employment
Opportunity,” as amended by E.O. 11375, “Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”




52  Copeland “"Anti-Kickback” Act (18 U.S.C. 874 and 40 U.S.C. 3145). All contracts
and subgrants in excess of $2000 for construction or repair shall include a provision for
compliance with the Copeland “Anti-Kickback” Act (18 U.S.C. 874 and 40 U.S.C. 3145), as
supplemented by Department of Labor regulations (29 CFR part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or
Grants from the United States”), prohibiting a contractor from inducing, by any means, any
person employed in the construction, completion, or repair of public work, to give up any part of
the compensation to which he is otherwise entitled. All suspected or reported violations shall be
reported to HUD.

5.3 Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). All construction contracts
of more than $2000 shall include a provision for compliance with the Davis-Bacon Act (40
U.S.C. 3141-3148) and as supplemented by Department of Labor regutations (29 CFR part 5,
“ abor Standards Provisions Applicable to Contracts Governing Federally Financed and
Assisted Construction”), requiring contractors to pay wages to laborers and mechanics at a rate
not less than the minimum wages specified in a wage determination made by the Secretary of
Labor. In addition, contractors shall be required to pay wages not less than once a week. A copy
of the current prevailing wage determination issued by the Department of Labor shall be placed
in each solicitation and the award of a contract shall be conditioned upon the acceptance of the
wage determination. All suspected or reported violations shall be reported to HUD.

54  Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). All
construction contracts awarded in excess of $100,000 that involve the employment of
mechanics or laborers shall include a provision for compliance with Sections 103 and 107 of the
Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), as supplemented by
Department of Labor regulations (29 CFR part 5), requiring each contractor to compute the
wages of every mechanic and laborer on the basis of a standard work week of 40 hours and
allowing work in excess of the standard work week provided that the worker is compensated at
a rate of not less than 1% times the basic rate of pay for all hours worked in excess of 40 hours
in the work week. Section 107 of the Act is applicable to construction work and provides that no
laborer or mechanic shall be required to work in surroundings or under working conditions which
are unsanitary, hazardous or dangerous on federal and federally financed and assisted
construction projects. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or
transmission of intelligence.

55 Patent Rights to Inventions Made Under a Contract or Agreement. In the event
services include the performance of experimental, developmental, or research work, the Federal
Government and the recipient of the OCR Grant shall have patent rights in any resulting
invention in accordance with 37 CFR part 401, “Rights to inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements,” and any implementing regulations issued by HUD.

56 Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Poliution Control
Act (33 U.S.C. 1251 et seq.), as amended. Contracts and subgrants of amounts in excess
of $100,000 shall contain a provision that requires compliance with all applicable standards,
orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the
Federal Water Pollution Control'Act as amended (33 U.S.C. 1251 et seq,). Violations shall be
reported to HUD and the Regional Office of the Environmental Protection Agency (EPA).




57  Section 3 of the Housing and Community Development Act of 1968 (12 U.S.C.
1701u), as amended, and its associated regulations (24 CFR Part 75). All contracts subject to
Section 3 shall include such provisions as are required under 24 CFR Part 75.

58  Anti-Job Pirating 24 CFR 570.482 (h). CDBG Funds will not be used to assist
directly the relocation of any industrial or commercial plant, facility, or operation, from one area
to another area, if the relocation is likely to result in a significant loss of employment in the labor
market area (LMA) from which the relocation occurs.

Section 6. Financial Management
6.1 | Corporation shall comply with the "Standards for Financial Management
Systems" set forth at 2 CFR Part 200, Subpart D.

82  Corporation shail comply with the audit requirements of 2 CFR Part 200,
“Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards’.

Section 7. Reports and Information

7.1 At such time and in such forms as OCR or the County directs, Corporation shall
submit to the County any statements, records, reports, data and information required by OCR or
the County pertaining to matters and services covered by this Agreement.

7.2 Corporation shali retain all records that are directly pertinent to this Agreement
for three years after the OCR Grant and all other pending matters have closed.

Section 8. Inspection of Records/Monitoring

8.1 At any time during normal business hours and as often as the County may deem
necessary, Corporation shall make available to the County or its agents all of its records with
respect to matters covered by this Agreement, and Corporation shall permit the County or its
agents to audit, examine and make excerpts or transcripts from such records, and to make
audits of all contracts, invoices, materials, reports of personnel, conditions of employment and
other data relating to all matters covered by this Agreement. In addition, the OCR, the
Comptroller General of the United States, or any of their duly authorized representatives, shall
have access to any books, documents, papers and records of the Corporation which are directly
pertinent to this Agreement for the purpose of making audits, examinations, excerpts and
transcriptions.

8.2  The Corporation will be subject to manitoring by the County to ensure
compliance with all of the requirements outlined in this Agreement. Areas to be monitored shall
include financial management, cost allowability, cost allocation, project review, and records
review.



Section 9. Assionment by Corporation

9.1 Corporation represents that its rights, obligations and duties under this
Agreement shall not be assigned in whole or in part without the prior written consent of the
County.

Section 10.  Additional Provisions of Law {o be Complied With

10.1  Corporation and the County agree to comply with applicable Federal, State and
local laws, rules and regulations, including, but not limited to, 2 CFR Part 200 and 24 CFR Part

570, and any future revisions thereto, in the performance of this Agreement.

Section 11.  Indemnification

11.1  Corporation shall defend, indemnify, and hold harmless HTFC and the County
and their respective agents and employees from and against any and all claims, actions,
damages, losses, expenses, and costs of every nature and kind, including reasonable attorney’s
fees, incurred by or asserted or imposed against HTFC or the County, fo the fuilest extent
permitted by law, arising out of Corporation's performance of the Statement of Work as set forth
at Section 2 of this Agreement, except to the extent that such claims, actions, damages, losses,
expenses, and costs arise from an inability of Corporation to perform the Statement of Work due
to a failure by the County to perform its obligations under this Agreement.

Section 12.  Supersedure of Prior Aareements

12.1  This Agreement shall supersede all prior agreements, both written and oral,
between the parties respecting the use of CDBG Funds awarded by OCR for implementation of
the Project.

Section 13. Amendments

131 This Agreement may be amended only by the mutual written consent of County
and Corporation.

Section 14.  Notices

14.1  Any action, notice, or request taken, given, or made by the Supervisor of the
County (or such other person or persons as the County may, by written notice to Corporation,
designate for such purpose) to Corporation hereunder shall be deemed to be duly and properly
given or made if mailed, postage prepaid, to: Orleans Land Restoration Corporation, 121 North
Main Street, Albion, New York 14411 or delivered personally to Corporation. Any action, notice,
or request taken, given, or made by the Chief Executive Officer of the Corporation {or such
other person or persons as Corporation may, by written notice to the County, designate for such
purpose) to the County hereunder shall be deemed to be duly and properly given or made if
mailed, postage prepaid, to: Chair, Orleans County Legislature, 14016 Route 31 West, Albion,

~



New York 14411 or delivered personally to the County.

Section 15.  Term of Agreement

151 This Agreement shall become effective as of the date first above written.

_ 15.2 The County shall be obligated to reimburse Corporation for the cost of services
provided prior to the effective date of this Agreement if such services: (i) were provided on or
after the date of the Agreement between the County and the New York State Housing Trust
Fund Corporation respecting the OCR Grant; (i) represent eligible costs pursuant to the OCR
Grant: and (i) were provided in a manner consistent with all other provisions of this Agreement.

15.3  This Agreement may be terminated by the County upon Corporation’s failure to
make a loan or deferred loan to the Company consistent with Section 2.1 of this Agreement by
March 1, 2025. Such termination shall be effected by written notification to Corporation by the
County and shall state an effective date of the termination that is no earlier than fourteen (14)
days after the date of such written notification.

Section 16.  Reimbursement of Grant Funds

i6.1 In the event that (i) OCR shall make a finding regarding the implementation of the
Project that requires the County to pay to OCR or to HTFC, or to reimburse to the County’s
CDBG account from non-CDBG Funds, any amount of the OCR Grant funds, and (ii) it is
expressly stated by OCR that such OCR finding resulted in whole or in part from Corporation's
and/or the Company’s failure to meet its obligations pursuant to this Agreement in a manner
acceptable to OCR; then the County shall have the right to receive from Corporation, and
Corporation shall have the obligation to pay to the County, the lesser of (a) a sum equal to the
amount the County is required by the OCR finding to pay to OCR or reimburse to the County's
CDBG account, of {b) the amount of CDBG Funds disbursed to Corporation by the County
pursuant to this Agreement. The County shall exercise such right of receipt by written
notification to Corporation which includes an assertion of such right, the amount of Corporation’s
obligation, and written evidence of the applicable OCR finding. Corporation shali effect such
payment to the County within twenty-one (21) calendar days of its receipt of such notification.

16.2  In lieu of effecting its full payment obligation pursuant to Section 16.1 of this
Agreement in cash funds, Corporation may elect to make an assignment to the County of any
and all obligations of the Company originating from Corporation’s use of OCR Grant funds. In
the event that funding was provided to the Company in the form of a loan and/or deferred loan,
such assignment shall include promissory notes and any other loan instruments executed in
connection therewith and the total amount of Corporation’s obligation to the County pursuant to
Section 16.1 of this Agreement shall be reduced by the total principal amount owing on the note
or notes so assigned; provided, however, for the purposes of this Section 16.2, principal
amounts owing shall not include principal amounts that are subject to express conditional
forgiveness provisions of any note, unless the conditions for forgiveness have not been satisfied
and the obligation of the Company to repay such principal amounts has been or can be
accelerated under the terms of the note or other loan instruments. In the event that funding was
provided to the Company in the form of a grant, such assignment shall include the grant
agreement between the Corporation and the Company, including any rights of the Corporation
to require the Company to reimburse the grant funds in accordance with the terms thereof, and

8



the total amount of Corporation’s obligations o the County pursuant to Section 16.1 of this
Agreement shall be reduced by the amount of grant proceeds which are reimbursable by the
Company.

16.3 Notwithstanding any other provision of this Section 16, in the event that (i) OCR
effects a closeout of the OCR Grant, and (ii) at the time of such closeout, there are no pending
monetary findings by OCR that resulted in whole or in part from Corporation’s and/or the
Company’s failure to meet their respective obligations in a manner acceptable to OCR, then
Corporation’s performance of the Statement of Work shall be deemed satisfactory and
Corporation shall henceforth have no payment obligations to the County pursuant to this
Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
and delivered by their proper and duly authorized offices as of the day and year first above
written.

COUNTY OF ORLEANS, NEW YORK

e TEO,

“Tyffe Johnsény/ Chair

ORLEANS LAND RESTORATION CORPORATION

By:_

Michael Dibe/ll(

. "APPROV

KATHERINE BOGAN
Orleans-County Attorney

o AIEPROVED
? rﬁans ounty Legis|.
Date: ) Resolutioﬁlfdoa.:tuéea 2 la 3
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ACKNOWLEDGMENT OF SIGNATORY(IES)

State of New York )
Jss
County of Orleans )

Onthe © day of @Q\‘é in the year 2023 before me, the undersigned, a Notary
Public in and for said state, personally appeared Lynne Johnson, to me known or proved to me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s} on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

LISA D, STENSH&RN Vork
It Pubhc State of New Yor
Notary . 01576042776 N)U}

{
Co%lr?\llléﬁgr;nE%;‘fragg 33&“2 030 S'Q”a'fure of Notary Public

ACKNOWLEDGMENT OF SIGNATORY/(IES)

State of New York )
)ss
County of Orleans )

On the day of in the year 2023 before me, the undersigned, a Notary
Public in and for said state, personally appeared Michae! Dobell, to me known or proved to me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Signature of Notary Public
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the Harrison Studio

160 Washburn Street, Suite 200
P.O. Box 473

Lockport, New York 14095

Tel: (716) 462-6600

Fax: (716) 201-1738

My understanding is that there will be a change in ownership of Velocitii and the guestion is whether the OLRC can
closeout their existing loans with the company that were funded through a New York State Office of Community
Renewal (OCR) grant to the Town of Ridgeway. There are two loans in question:

The term loan does not have a pre-payment penalty, so the company can pay off the remaining balance and thereby
satisfy the terms and conditions of the [oan.

The deferred loan will need to be forgiven by the OLRC. That is a decision to be made by the OLRC and the OCR will
not need to he, or want to be, consulted on the matter.

The terms for forgiveness in accordance with the agreement between the OLRC and the company are as follows:

2.04 Deferred Loan Forgiveness. The Deferred Loan and any interest owing thereon shall be forgiven
by Lender if, at the end of the Deferred Loan term:

{a) No “Event of Default” as defined at Section 8 of this Agreement shall have occurred and be
continuing,;

{b) Borrower shall be in substantial compliance with all of the covenants, conditions and
obligations of this Agreement and any other Loan Document (as hereinafter defined) and the Loan shall have
been paid in full;

(c) OCR shall not have made a finding regarding the implementation or administration of the
Project that {i) requires Town to pay to OCR, or to reimburse to the Town’s CDBG account from non-CDBG
Funds, any amount of the CDBG Funds, and (ii) expressly states that such finding resulted in whole or in part
from Borrower’s failure to meet its obligations pursuant to this Agreement in a manner acceptable to OCR; and

{d) Lender shall have received a written close-out of the OCR Grant. Borrower acknowledges and
agrees that OCR’s issuance of a written closeout of the OCR Grant will require Borrower’s compliance with the
terms and conditions of this Agreement.

Now that the OCR has monitored the project and issued their monitoring letter, conditions A, B, and C have been
met. It is likely to take a minimum of a year for the OCR to issue a written close-out because the OCR needs to “close
out” their funding agreement with the US Department of Housing and Urban Development for all projects funded
through the same HUD grant Velocitii was funded through. Essentially, this is a procedural delay and has nothing to
do with the Velocitii/Ridgeway project or grant. | can not foresee a situation whereby the OCR would look to
recapture any of the issued grant funds from the Town of Ridgeway/OLRC, and have a high level of confidence saying
that the OLRC’s decision as to whether or not to forgive the loan does not need to he influenced by OCR-related
considerations.

Please feel free to contact me with any questions, or for additional clarification.

Chuck Belf
President



Execution Version
LOAN AGREEMENT

THIS LOAN AGREEMENT, entered into this 25th day of October, 2022 by and between
ORLEANS LAND RESTORATION CORPORATION, a New York not-for-profit corporation
having its principal offices 121 North Main Street, Aibion, New York 14411 (hereinafter the
"Lender"), and VELOCITII, LLC, a New York limited liability company having offices and a place
of business at 711 Park Avenue, Suite 500, Medina, New York 14103 (hereinafter the
"Borrower")

WITNESSETH:

WHEREAS, the Town of Ridgeway, New York (hereinafter the “Town") has received Community
Development Block Grant funding for the purpose of providing financing to Borrower to support
Borrower's expansion of its business process outsourcing operations at its facility at 711 Park
Avenue within the Town; and

WHEREAS, pursuant to a Grant Agreement between the Town and the Lender dated
September 9, 2021, the Town will provide such Community Development Block Grant funding to
Lender for the purpose of making a loan or loans to Borrower.

NOW, THEREFORE, the parties do hereby agree as follows:

Section 1. Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in
this Agreement:

1.01 "Application” means Town's grant application to the Office of Community Renewal
dated July 29, 2021 for funding under the Community Development Block Grant program and
any additional submittals by the Borrower to support the Application, with such Appilication and
submittals being incorporated herein by reference and made a part hereof.

1.02 "CDBG" means Community Development Block Grant, a program of the United
States Department of Housing and Urban Development.

1.03 "CDBG Funds" means Community Development Block Grant funds, inciuding funds
in the form of grants under 24 CFR Part 570, Subpart I, and Program Income as defined at 24
CFR 570.489(e).

1.04 “HTFC" means the New York State Housing Trust Fund Corporation.
1.05 "HUD" means the United States Department of Housing and Urban Development.
1.06 “Labor Market Area” shall have the meaning defined at 24 CFR 570.482(h)(2)(ib).

1.07 "OCR" means the Office of Community Renewal, an office of New York Homes and
Community Renewal.

1.08 “OCR Grani” means the award of CDBG funds to Town by HTFC as represented by
OCR and as evidenced by Grant Agreement #987ED991-21 between the Town and HTFC



dated September 9, 2021.

1.09 "Project” means the activities described in the Application that are to be undertaken
by Borrower in connection with its expansion of its business process outsourcing operations at
its facility at 711 Park Avenue in the Town of Ridgeway, including the construction of leasehold
improvements, the purchase of furnishings, fixtures, and equipment, and the incurrence of
working capital expenses to support the expanded operations.

1.10 “Town" means the Town of Ridgeway, a municipal subdivision of the State of New
York.

1.11 “Town Agreement” means the Grant Agreement dated September 9, 2021 between
Town and Lender, pursuant to which the Town will make a grant to Lender for the purpose of
funding the Loan and Deferred Loan (as such terms are hereinafter defined), such Grant
Agreement being incorporated herein by reference and made a part hereof.

SECTION 2. LOAN, GRANT, AND SECURITY

201 The Commitment. Subject to the terms and conditions of this Agresment and
subject to Lender’s receipt of sufficient funds pursuant to the Town Agreement, Lender agrees
to make a loan fo Borrower in an aggregate principal amount of Two Hundred Seventy-Five
Thousand and 00/100 dollars ($275,000.00) {hereinafter the "Term Loan"), and a deferred loan
to Borrower in the aggregate principal amount of Two Hundred Seventy-Five and 00/100 doliars
($275,000.00) (hereinafter the “Deferred Loan”). The Term Loan shall be repaid over a three (3)
-year term including interest at the rate of 4.69% per annum. The Term Loan shall be
evidenced by one or more promissory notes (the “Note” or “Notes”") and secured as herein
provided. The Deferred Loan shall have a three (3) -year term, shall be evidenced by one or
more promissory notes (the “Note” or “Notes"), shall be secured as herein provided, and shall
bear no interest except in the event of a default as provided for in the Note. The Term Loan and
Deferred Loan shall hereinafter be collectively referred to as the “Loans".

2.02 Term Loan Repayment. Provided that no Event of Default, as defined herein, has
occurred and Is then continuing, the Company shall not be required fo make any payments on this
note through and including January 31, 2023. Commencing on February 1, 2023, and on the first
day of each and every month thereafter, Borrower shall make equal monthly payments of
principal and interest sufficient to fully amortize the Term Loan over the term of the Term Loan
as more fully set forth in the Note(s).

203 Deferred Loan Repayment. No payments of principal or interest shall be required
during the Deferred Loan term. Uniess forgiven by Lender in accordance with this Agreement,
the principal balance of the Deferred Loan and any interest owing thereon shall become due
and payable at the end of the Deferred Loan term as specified in the Note or Notes.

2 04 Deferred Loan Forgivensss. The Deferred Loan and any interest owing thereon
shall be forgiven by Lender if, at the end of the Deferred Loan term:

(a) No “Event of Default” as defined at Section 8 of this Agreement shali have
occurred and be continuing;



(b} Borrower shall be in substantial compliance with all of the covenants,
conditions and obligations of this Agreement and any other Loan Document (as hereinafter
defined) and the Loan shall have been paid in full;

(c)  OCR shall not have made a finding regarding the implementation or
administration of the Project that (i) requires Town to pay to OCR, or to reimburse to the Town's
CDBG account from non-CDBG Funds, any amount of the CDBG Funds, and (ii) expressly
states that such finding resulted in whole or in part from Borrower's failure to meet its obligations
pursuant to this Agreement in a manner acceptable to OCR,; and

(d) Lender shall have received a written close-out of the OCR Grant.
Borrower acknowledges and agrees that OCR'’s issuance of a written closeout of the OCR
Grant will require Borrower’'s compliance with the terms and conditions of this Agreement.

205 Use of Proceeds. The Term Loan and Deferred Loan proceeds shall be used by
Borrower to finance working capital expenses associated with the Project and incurred on or
after Qctober 15, 2021.

2.06 Collateral. As security for repayment of the Term Loan and Deferred Loan,
Borrower shall give to Lender a perfected security interest in all assets of Borrower which shall
be subject only to prior liens approved by Lender.

207 Authorization to Perfect Security Interest. Lender may execute and file any
instrument necessary to perfect its security interest in the collateral described in Section 2.06 of
this Agreement without the necessity of Borrower signing such instrument.

2.08 Guarantees. Repayment of the Term Loan and Deferred Loan shall be additionally
secured by the unconditional corporate guaranty of Talis Equity, LLC (the “"Guarantor”).

2.09 Life Insurance. intentionally omitted.

210 Subordination of Member, Officer, and Other Loans. All indebtedness of Borrower
to any of Borrower's members or officers shall be subject to a subordination agreement in form
and substance satisfactory to Lender. Borrower agrees that it shall not pay any interest or
principal on such indebtedness until such time as the Term Loan has been paid in fuli and the
Deferred Loan has been paid or forgiven in accordance with this Agreement.

211 Disbursement of Proceeds. The Term Loan and Deferred Loan proceeds shall be
disbursed in the following manner:

(a) Lender shall not be obligated to disburse any Term Loan or Deferred Loan
proceeds until each of the following has occurred:

(i) Borrower shall have executed all documents evidencing and securing
the Term Loan and shall be in compliance therewith and no Event of Default, as hereinafter
defined, shall have occurred;

(il) Borrower shall have presented evidence satisfactory to Lender that all
Term Loan and Deferred Loan proceeds to be disbursed represent paid or accrued expenses of
Borrower which are eligible Project costs as described in the Application (or in any approved
budget modifications thereto) and which were incurred on or after October 15, 2021;



(iii) Borrower shall have presented evidence safisfactory to Lender that
all sources of Project financing as described in the Application have been committed or
disbursed.

(iv) Borrower shall have presented evidence satisfactory to Lender that
the Project as described in the Application either (i) has been completed, or (ii) is being
implemented and will be completed within a reasonable period of time as determined by Lender.

(b} Lender shall not be obligated to disburse Term Loan or Deferred Loan
proceeds that exceed an aggregate amount equal to forty percent (40%) of total documented
Project Costs expended as of the date of the Term Loan or Deferred Loan disbursement.

(c) Borrower's request to receive Term Loan and Deferred Loan proceeds shail
be made in writing to Lender and shall include a schedule detailing the total amount being
requested and a reasonable breakdown of the amount by line item and/or subconiract.

(d) Lender shall have the right, at its sole option, to disburse all or any portion of
the Term Loan and Deferred L.oan proceeds by making payment directly to a contractor,
subcontractor, or vendor to pay accrued expenses of Borrower which represent eligible Project
costs.

(e) No Deferred Loan proceeds shall be disbursed to Borrower untii all Term
Loan proceeds have been disbursed.

(f) Notwithstanding any other provision of this Section 2.11, Lender shali not be
obligated to disburse any Loan proceeds to Borrower that are requested by Borrower after
September 8, 2023 or if an Event of Default has occurred.

SECTION 3. REPRESENTATIONS AND WARRANTIES

In order to induce Lender to enter into this Agreement and to make the Loans herein
provided for, Borrower hereby represents and warrants to L.ender that:

3.01 Legal Existence. If an entity, Borrower is duly organized, validly existing and in
good standing under the laws of the State of New York and has the legal power to own its
assets and to transact the business in which it is presently engaged.

3.02 Power and Authorization. Borrower has the authority and legal right to make,
deliver and perform this Agreement and the documents evidencing and securing, or otherwise
executed in connection with, the Loans (the "Loan Documents”) and to borrow hereunder. No
consent of any other party and no consent, license, approval or authorization of, or registration
or declaration with, any governmental authority, bureau or agency is required in connection with
the execution, delivery, performance, validity or enforceability of this Agreement or the Loan
Documents.

3.03 No Legal Bar to Loans. The execution, delivery and performance of this
Agreement and the Loan Documents will net, to the Borrower's knowledge, viclate any provision
of any existing law or regutation or of any order or decree of any court or governmental
instrumentality, or any mortgage, indenture, contract or other agreg‘ment to which Borrower is a
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party or by which Borrower and any of its property or assets may be bound, and wili not result in
the creation or imposition of any lien, charge or encumbrance on, or security interest in, any of
its properties pursuant to the provisions of any such mortgage, indenture, contract or other
agreement except as provided in Section 2.06 hereof.

3.04 No Material Litigation. No litigation or administrative proceedings of or before any
court, tribunal or governmental body is presently pending, or, fo the knowledge of Borrower,
threatened against Borrower or any subsidiary of Borrower or any of its or their properties or
with respect to this Agreement or the Loan Documents, which, if adversely determined, would
have material adverse effect on the business, assets or financial condition of Borrower or such
subsidiary of Borrower.

3.05 Financial Condition. There have been no material adverse changes in the financial
condition or operations of Borrower since the closing date of the latest financial statement
furnished by Borrower fo Lender, and Borrower is not an endorser or guarantor of any
indebtedness or obligation of another not described in the Application or the financial statement
previously furnished to Lender.

3 06 No Default: No Pledge of Assets. Borrower is not in default in the payment of any
municipal, state or federal tax, and no assets of Borrower are pledged for the payment of any
indebtedness except as provided in Section 2,06 hereof or as otherwise disclosed fo and

approved by Lender.

3.07 Ownership of Properties; Liens. Borrower has good and marketable title to all of its
properties and assets, real and personal, and none of such properties and assets are subject to
any mortgage, lien, pledge, charge, encumbrance, security interest or title retention or other
security agreement or arrangement of any nature whatsoever except as provided in Section
2 06 hereof or as otherwise disclosed to and approved by Lender.

3.08 Filing of Statements and Reports. Borrower has filed copies of all statements and
reports which, to the knowledge of Borrower, are required to be filed with any governmental
authority, agency, commission, board or bureau.

3.09 Job Relocation Statement. The Project will not result in the relocation of any
industrial or commercial plant, facility or operation from one Labor Market Area (LMA) fo
another.

3.10 No Duplication of Benefits. None of the Project costs to be reimbursed with the
Grant proceeds were paid from any other business assistance program or relief benefits from
any other source, including, but not limited to, any program funded under the CARES Act or
other COVID-19 relief legislation, such as the Paycheck Protection Program or Economic injury
Disaster Loans.

SECTION 4. CONDITIONS OF LENDING.

The obligation of Lender to make advances of the Loans is subject to the following
conditions precedent to each advance unless waived by Lender:

4.01 Compliance with this Agreement. At the time of the making of the Loans or any
advance thereof, Borrower shall have complied, and then be in compliance with, all the terms,
conditions, covenants, representations and warranties herein set forth, as set forth in the




Application, and as set forth in all documents executed in connection with the Loans including
without limitation, the Note, Security Agreement, any subordination agreement, intercreditor
agreements, landlord waiver(s), and UCCs, and there shall exist no event of default under any
document executed by and between Lender and Borrower evidencing or securing the Loans.

4.02 Member Action. Lender shall, at the time of the making of the Loans, have
received copies of all papers evidencing all action taken by the members of Borrower, and all
legal matters incident to the Loans shall be satisfactory to the counsel for Lender.

4.03 Ceriifications. Lender shall, at the time of the making of the Loans, have received
a certification by a duly authorized officer of Borrower that no material adverse change in the
financial condition or operations, if any, of Borrower has occurred since the closing date of the
latest financial statement, if any, furnished by Borrower to Lender; and that no suits or
proceedings have been instituted against Borrower which in the opinion of Borrower will
adversely affect the financial condition or any operations of Borrower.

4.04 Opinion of Borrower's Counsel. Counsel for the Borrower shall have delivered to
Lender, in form and substance satisfactory to Lender and its counsel, an opinion that the
Borrower has the power fo execute and deliver the documents required under this Agreement
and that all action of the Borrower has been properly authorized.

4.05 Loan Documents. All documents required by this Agreement and required by
Lender's counsel which evidence and secure the Loans shall have been executed and delivered
to Lender.

4.06 Title Insurance. Intentionally omitted.

4.07 Municipal Compliance. Intentionally omitted.

4.08 Flood Hazard. Intentionally omitted.
4.09 Insurance.

(a) Borrower shall have delivered to Lender evidence of property insurance
insuring Borrower's real and personal property, on which Lender is named as a lender ioss
payee and certificate holder, in form and content acceptable to Lender, and which shall provide
for thirty (30) days’ notice of cancellation to Lender.

(b) Borrower shall have delivered to Lender evidence of liability insurance on
which Lender is named as an additional insured and certificate holder, in form and content
acceptable o Lender, and which shall provide for thirty (30) days’ notice of cancellation to
Lender. '

4.10 Other. Such other information and documentation as L.ender may reasonably
require.

4.11 Fees and Expenses. Borrower shall pay all costs and expenses of Lender
incidental to the Loans including, without limitation, Lender's attorney's fees.

SECTION 5. AFEIRMATIVE COVENANTS



Borrower hereby covenants that so long as the Term Loan remains outstanding and
unpaid, Borrower will, unless otherwise consented to in writing by Lender:

5.01 Financial Statements. Furnish to Lender as soon as possible, but in any event not
later than one hundred twenty (120) days after the close of each fiscal year of Borrower, an
accountant-prepared financial statement including a Balance Sheet, Statements of Income and
Retained Earnings, and Statement of Cash Flows of Borrower and any of its subsidiaries for
such fiscal year, setting forth in each case in comparative form the corresponding figures for the
preceding fiscal period (if applicable), all in reasonable detail, prepared in accordance with
generally accepted accounting principles applied on a basis consistently maintained throughout
the period invoived and with prior periods.

5.02 Payment of Obligations. Pay and discharge at or before maturity, ali of its
obligations and liabilities, including without limitation tax liabilities, except where the same may
be contested in good faith, and will maintain, in accordance with generally accepted accounting
principles, appropriate reserves for the accrual of any of the same.

5.03 Maintenance of Properties; Insurance. Keep all properties useful and necessary in
the business of Borrower in good working order and condition; maintain, with financially sound
and reputable insurance companies, insurance on all of its properties (both real and personal) in
an amount not less than full replacement vajue, against such risks as are usually insured
against in the same general area and by companies engaged in the same or a similar business;
name Lender as a lender loss payee on such insurance; and furnish to Lender, upon written
request, full information as to the insurance carried.

5.04 Taxes. Pay and discharge all taxes, assessments and governmental charges or
levies imposed upon it or on its income or profits or on any of its property prior to the date on
which any penalties attach thereto, provided that Borrower shall not be required by this to pay
any such tax, assessment, charge or levy, the payment of which is being contested in good faith
and by proper proceedings.

5.05 Existence. Maintain its existence and its authority to do business in New York
State.

5.06 Records Retention. Retain all records and books of account that are directly
pertinent to this Agreement for three (3) years after the OCR Grant and all pending matters
have closed.

5.07 Inspection of Property. Books and Records. Permit Lender, OCR, HUD, the
Inspector General of the United States, or any agents or representatives thereof, at any
reasonable time and as often as may be reasonably desired, to examine and to make copies
and abstracts of Borrower's records and books of accounts solely for the purpose of determining
or verifying information pertinent to the covenants and conditions of this Loan Agreement.

5.08 Litigation. Promptly give notice in writing to Lender of all litigation and of all
proceedings before any governmental or regulatory agency against Borrower, or any subsidiary,
or any of their properties, except litigation or proceedings not materially affecting the financial
condition of Borrower or any subsidiary.

5.09 Notices.



(a) Keep Lender fully informed as to all matters that may affect Lender's security
interests, if any, in the property securing repayment of the Loans or the ability of Borrower to
perform the obligations under the Loan Documents.

(b) Furnish to Lender as soon as possible, and in any event within five days after
the occurrence of any Event of Default under this Agreement, the statement in writing of any
authorized representative of Borrower setting forth the details of such Event of Default and the
action which Borrower proposes to take with respect thereto.

(c) Furnish to Lender such other information respecting the condition or
operations, financial or otherwise, of Borrower as Lender may from time to time reasonably
request.

5.10 Compliance With Federal Statutes. Comply with all of the following requirements
as applicable:

(a) Title VI of the Civil Rights Act of 1964 {42 U.S.C. 2000d et seq.}, which
provides that no person in the United States shall on the ground of race, color, or national origin,
be excluded from participation in, be denied the benefits of, or be subjected to discrimination
under any program or activity receiving Federal financial assistance.

(b) Section 109 of the Housing and Community Development Act of 1974 (the
"Act"), as amended, and the implementing regulations at 24 CFR 570.602, which require that no
person in the United States shall on the ground of race, color, national origin or sex, be
excluded from participation in, be denied the benefits of, or be subjected fo discrimination under,
any program or activity funded in whole or in part with community development funds made
avallable pursuant to the Act. Section 108 of the Act, and the implementing regulations at 24
CFR Part 146 and 24 CFR Part 8 further provide for the prohibition of discrimination on the
basis of age under the Age Discrimination Act of 1975 {42 U.S.C. 6101 ef seq.}, or with respect
to an otherwise qualified handicapped person as provided in section 504 of the Rehabilitation.
Act of 1973 {29 U.S.C. 794}.

(c) The Housing and Community Development Act of 1974, as amended, and
the implementing regulafions at 24 CFR Part 570.

(d) If Loan proceeds are used for construction in excess of $2,000.00, Section
110 of the Housing and Community Development Act of 1974 (the “Act”), as amended, which
requires that all laborers and mechanics employed by contractors or subcontractors on
construction work financed in whole or in part with assistance received under the Act shall be
paid wages at rates not less than those prevailing on similar construction in the locality as
determined by the Secretary of Labor in accordance with the Davis-Bacon Act, as amended (40
U.S.C. 3141-3148), and which further requires compliance with the Contract Work Hours and
Safety Standards Act (40 U.S.C. 3701-3708).

(e) If Loan proceeds are used for construction, the Copeland "Anti-Kickback” Act
(17 U.S.C. 874 and 40 U.S.C. 3145) as supplemented in Department of Labor regulations (29
CFR Part 3).

(f) The flood insurance purchase requirements of Section 102(a) of the Flood
Disaster Protection Act of 1973 (42 U.S.C. 4021a).



{g) Executive Order 11246, as amended by Executive Order 12086, and the
regulations issued pursuant thereto (41 CFR Chapter 60) which provided that no person shall
be discriminated against on the basis of race, color, religion, sex, or national origin in all phases
of employment during the performance of Federal! or federally assisted construction contracts.
The Borrower's compliance shall include causing all contractors and subcontractors providing
labor services to be paid from Term Loan proceeds to comply with the provisions of Executive
Order 112486, as amended by Executive Order 12086.

(h) The requirements of the Americans with Disabilities Act of 1990, as
amended.

(i} The Lead-Based Paint Poisoning Prevention Act (42 U.S.C. 4801 et seq.),
and the implementing regulations contained in 24 CFR 570.608, respecting prohibition against
the use of lead-based paint, notification of hazards of lead-based paint poisoning, and
elimination of lead-based paint hazards.

(i) Standards, orders or regulations issued pursuant to the Clean Air Act (42
U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251

et seq,).

(k) In the event services include the performance of experimental,
developmental, or research work, the Federal Government and the Town shall have patent
rights in any resulting invention in accordance with 37 CFR part 401, “Rights to Inventions Made
by Nonprofit Organizations and Small Business Firms Under Government Granis, Contracts and
Cooperative Agreements,” and any implementing regulations issued by HUD.

(1) All contracts subject to Section 3 of the Housing and Community
Development Act of 1968, as amended (12 U.S.C. 1701u), shall include such provisions as re
required under 24 CFR Part 75.

{m) CDBG Funds shalil not be used by Borrower to directly assist in the rejocation
of any industrial or commercial piant, facility, or operation from one Labor Market Area (as such
term is defined at 24 CFR 570.482(h){2)(ii) and is hereinafter referred to as “LMA") to another
LMA if the relocation is likely to result in a significant loss of employment (as such term is
defined at 24 CFR §70.482(h)(2)(iv)) in the LMA from which the relocation occurs.

5.11 Additional Federal, State, and Local Requirements. Be bound by, and comply
with, all applicable Federal, State, and local laws and regulations, including, but not limited to, 2
CFR Part 200 and 24 CFR Part 570.

5.12 Completion of Project. Undertake and complete the Project in accordance with
the Application and this Loan Agreement. Borrower acknowledges that the Loans are funded
with monies provided through the CDBG program and is made available under a grant from
OCR to the Town and agrees to complete the Project as approved by OCR in a manner
consistent with the laws, regulations and policies of the CDBG program.

5.13 Project Cost Documentation. In the manner prescribed by the OCR, provide to
Lender an accounting of alf Project costs and documentation that such costs have been incurred
by Borrower and have been paid.



5.14 Disclosure of Other Assistance. Notify Lender of (a) other business assistance or
relief benefits received by Borrower from any other source, including, but not limited to, any
assistance funded under the CARES Act or other COVID-19 relief legislation, such as the
Paycheck Protection Program or Economic Injury Disaster Loans and (b) the use of such
assistance or relief benefits, for the purpose of verifying that none of the costs funded or to be
funded under this Agreement were paid for with such assistance.

SECTION 6. NEGATIVE COVENANTS

Borrower hereby covenants that so long as the Loans remain outstanding and unpaid,
Borrower will nof, directly or indirectly, without the prior written consent of Lender which consent
shall not be unreasonably withheld, do the following:

6.01 Indebtedness. Incur, create, assume or otherwise become obligated in respect of,
or permit to be outstanding, any indebtedness for money borrowed or indebtedness evidenced
by a written note or instrument, except indebtedness incurred in the ordinary course of
business, indebtedness secured by a purchase money security interest given by Borrower, or
indebtedness incurred pursuant to or permitted by this Agreement or otherwise approved by
Lender.

6.02 Mergers, Transfers of Assefs. Merge or consolidate with any other company or
individual, seli, lease, transfer or otherwise dispose of (a) assets (other than in the ordinary
course of business) having a book value or fair market value (whichever is greater) of more than
5% of its net worth, or (b) any shares of stock of any subsidiary.

6.03 Guarantees by Borrower. Guaranty or otherwise become liable upon the
obligations of any other person, firm or corporation except by endorsement of negotiable
instrument for deposit or collection in the ordinary course of business and except as permitted
by this Agreement.

. 6.04 Investments. Make any investment in, capital contributions to, or permit to be
outstanding any loan, advance, extension of credit to, or purchase, acquire, or incur any liability
for the purchase or acquisition of, any business, assets or securities of any person, firm or
corporation except (a) loans, advances or extensions of credit on account of sales on creditin
the ordinary course of business; (b) investments in obligations of the United States or its
agencies; or (¢) Certificates of Deposit of domestic banks having assets in excess of
$75,000,000.00.

6.05 Disposition of Collateral. Directly or indirectly, without the prior written consent of
Lender, sell, transfer, relocate or otherwise dispose of the collateral for the Loans.

6.06 Use of Other Assistance. Utilize any business assistance or relief benefits from
any other source, including, but not limited to, any assistance funded under the CARES Act or
other COVID-19 relief legislation, such as the Paycheck Protection Program or Economic Injury
Disaster Loans, to fund any costs that will be submitted for reimbursement under this
Agreement.

SECTION 7. EMPLOYMENT

7.01 Definitions. Unless specifically provided otherwise or the context otherwise
requires, when used in this Section:



(a) "Covered Jobs" means any and all employment positions created by
Borrower on or after September 9, 2021 and as a direct result of the Project, notwithstanding
any estimates of Covered Jobs provided by Borrower for the Application.

(b) "Employment and Reporting System" means those forms and instructions, in
written and/or electronic format, provided to Borrower by Lender for the purpose of reporting
data and information required pursuant to this Section 7.

(c) "Family" means all persons living in the same household who are related by
birth, marriage or adoption.

(d) "Household" means all persons who occupy a common housing unit.

(e) "Low- and Moderate-Income Person" means a member of a family having an
income equal to or less than the applicable Section 8 lower income limit established by HUD.
Unrelated individuals shall be considered as one-person families for this purpose.

7.02 Compliance with Federal Reguirements. Borrower acknowledges that the Loans
evidenced by this Agreement are subject to the requirements of Federal statute and regulation
relative to the use of Community Development Biock Grant funds, and that Borrower's
agreement to accept the loan funds pursuant to this Agreement requires Borrower's compliance
with regulations set forth in 24 CFR Part 570, and policies and procedures implemented
thereunder by HUD, the United States Department of Labor, OCR, and such other Federal and
State agencies as are or may in the future be charged with the responsibility of monitoring both
Borrowsr's and Lender's compliance with low- and moderate-income benefit requirements.

7.03 Employment Undertaking. Borrower agrees to make a minimum of 51% of the
Covered Jobs available to Low- and Moderate-Income Persons. For the purpose of this
Agreement, a Covered Job will be considered to be available to Low- and Moderate-Income

- Persons if all of the following apply:

(a) The Covered Job does not require special skills that can only be acquired
with substantial training, work experience, or education beyond high school (unless Borrower
agrees to provide appropriate training to unqualified persons);

(b) Borrower uses a hiring practice that encourages Low- and Moderate-Income
Persons to be applicants; and

(c) Borrower gives first consideration in hiring to qualified Low- and Moderate-
income Persons.

7.04 Job Calculation. In calculating Covered Jobs and the availability of Covered Jobs
to Low- and Moderate-Income Persons, the following will apply:

{(a) Only permanent jobs will be counted; temporary and construction jobs wil
not be counted.

(b) Jobs of 35 or more hours per week will be considered as one full-time job.
Part-time permanent jobs of less than 35 hours per week will be converted to full-time
equivalent jobs by dividing the number of part-time hours by 40.



(c) Seasonal jobs will be considered to be permanent jobs if the duration of the
working period is long enough to classify the job as the employee's principal occupation.

7.05 Employment and Reporting System. Consistent with the instructions and forms
that comprise the Employment and Reporting System, Borrower agrees to:

{a) Maintain data for each applicant for a Covered Job including:
{iy The applicant's name and address;

(i) The applicant's family size, family income, race, ethnicity, gender,
handicapped status, female-headed household status, elderly status, and unemployment status;

{iii) The applicant's status with respect to hiring for a Covered Job; and

(iv) If applicable, the reason(s) that an applicant who is a Low- and
Moderate-Income Person was not hired for a Covered Job.

(b) Maintain data for each Covered Job which is created and filled including:
(i) The job title and its availability to Low- and Moderate-Income Persons;
(i} Whether a Low- and Moderate-Income Person was hired for the job;

(i) The salary or wage for the job and whether heaith benefits are
offered for the job; and

(iv) A description of the hiring process for the job.

(c) Submit semi-annual reports of the applicants and Covered Job data to
Lender.

7.06 Schedule of Employment Positions. Borrower represents that the employment
positions created as a result of the Project are expected to be created no later than September
8, 2023 and are expected to be the following:

# of Estimated Hours
o ; i 1 i Per
Jobs Job Title Required Skills, Education, and Experience SalaryWage Weak
40 Cusfomer Agents | High School diploma/GED; training provided $31,000 40
; High School dipioma/GED; supervisor
5 Supervisors experience $50,000 40
1 IT Manager Bachelor's degree; IT experience $100,000 40

1 Quality Support High School diploma/GED; training provided $65,000 40




# of Job Title Required Skills, Education, and Experience Estimated Hg::s
Jobs 9 ’ ’ P Salary/Wage | week
Work Force '
1 Manager Bachelor's degree $100,000 40
. High School diploma/GED, call center
1 Trainer experience $100,000 40
1 Sales High School diploma/GED, sales experience $75,000 40

7.07 Right of inspection. Borrower shall maintain in its files adequate documentation to
support the data specified at Section 7.05 of this Agreement. Lender and any duly authorized
representative of OCR and HUD shall, at ail reasonable times and upon prior written notice,
have access to and the right to inspect and copy all such documentation.

7.08 Materiality of Borrower's Employment Undertaking. The obligations of Borrower
set forth in this Section 7 are material obligations the breach of which shall constitute an Event

of Default under Section 8 of this Agreement.

7.09 Job Relocation Cettification. Consistent with Section 3.09 of this Agreement,
Borrower hereby certifies to Lender that neither Borrower nor any of its subsidiaries has plans to
relocate jobs as a result of the Project that would result in a significant job loss (as such term is
defined at 24 CFR 570.482(h)(2)(iv)} in a Labor Market Area other than the Labor Market Area
in which the Project is located.

SECTION 8. DEFAULT

8.01 Events of Default. The occurrence of any one or more of the following events shall
constitute an "Event of Default” hereunder:

(a8) Failure by Borrower to pay any instaliment of the principal of either Note
when due or to pay all interest owing on either Note when due, and the continuation of the same
for thirty (30) days after receipt by Borrower of written notice of such failure from Lender.

(b} Any representation or warranty made by Borrower in this Agreement or in
any report, certificate, financial statement, or other instrument furnished at any time under or in
connection with this Agreement shall prove to have been false, misleading, or incorrect in any
material respect as of the date made.

(c) Failure by Borrower to comply with any covenant, agreement or obligation
contained in this Agreement or any of the Loan Documents (except the obligation to pay
principal and interest), and the continuation of the same for thirty (30) days after receipt by
Borrower of written notice of such failure from Lender.

(d) Borrower or Guarantor shall: (i) apply for or consent to the appointment of or
the taking of possession by a receiver, custodian, trustee, or liquidator of itself or of all or a
substantial part of its property; (i) admit in writing its inability, or be generally unable to pay its
debts as such debts become due; (jii} make a general assignment for the benefit of its creditors;



(iv} commence a voluntary case under the Federal Bankruptcy Code (as now or hereafter in
effect); (v) file a petition seeking to take advantage of any other law relating to bankruptcy,
insolvency, reorganization, winding-up, or composition or adjustment of debts; (vi) fail to
contravert in a timely or appropriate manner, or acquiesce in writing to, any petition filed against
itself in an involuntary case under the Federal Bankruptcy Code; or, (vii) take any action for the
purpose of effecting the foregoing.

(e} A proceeding or case shall be commenced against Borrower or Guarantor in
any court of competent jurisdiction, seeking: (i) the liquidation, reorganization, dissolution,
winding-up, or composition or readjustment of debts of Borrower or Guarantor; (i) the
appointment of a trustee, receiver, custodian, liquidator or the like of Borrower or Guarantor or
of all or any substantial part of its assets; or, (iii) similar relief in respect of Borrower or
Guarantor under any law relating to bankruptcy, insolvency, reorganization, winding-up, or
composition or adjustment of debts, and such proceeding or case shall continue undismissed,
or an order, judgment, or decree approving or ordering any of the foregoing shall be entered
and continued unstayed and in effect, for a period of ninety (90) days, or any order for relief
against Borrower or Guarantor shall be entered in an involuntary case under the Federal
Bankruptcy Code.

(f) There shall be a default in respect of any evidence of indebtedness for money
borrowed by Borrower (or with respect to the performance of any obligations of Borrower
incurred in connection with any indebtedness for money borrowed) as a result of which the
maturity of such indebtedness is accelerated or such indebtedness becomes due prior to its
stated maturity.

(g) Borrower shall default under any provision of any document executed in
respect to credit facilities now or hereafter existing between it and any lender.

(h) Borrower shall cease its operations at the Project site in the Town of
Ridgeway, County of Orleans, New York for a continuous period of forty-five (45) days.

(i) An "Event of Defauit” beyond any applicable grace, cure, or notice periods
under any of the Loan Documents shall occur and be continuing.

8.02 Remedies on Default. Whenever any Event of Default referred to in Section 8.01
hereof shall have occurred and be continuing, Lender will have the right to take one or more of
the following actions:

(a) Lender or its assigns, upon written notice to Borrower, may cause the entire
unpaid principal balance of the Note or Notes, and any interest accrued thereon, to become
immediately due and payable without any other notice or demand of any kind or any
presentment or protest.

(b) Lender or its assigns may take whatever action at law or in equity may
appear necessary or desirable to collect the amounts then due and thereafter to become due, or
to enforce the performance or observance of any obligations, agreements, or covenants of
Borrower under this Agreement.

Any of the foregoing notwithstanding, upon an Event of Default under Section 8.01(d}) or
(e) of this Agreement, the entire unpaid principal of the Note and any interest accrued thereon,



shall become immediately due and payable automatically, and without presentation, demand or
notice of any kind.

8.03 Remedies Cumulative. The rights and remedies of Lender under this Agreement
shall be cumulative and shall not exclude any other rights and remedies of Lender allowed by
law with respect to any default under this Agreement. Failure by Lender to insist upon the strict
performance of any of the covenants and agreements herein set forth or to exercise any rights
or remedies upon default by Borrower hereunder shall not be considered or taken as a waiver or
relinquishment for the future of the right to insist upon and to enforce by mandamus or other
appropriate legal remedy a strict compliance by Borrower with all of the covenants and
conditions hereof, or of the rights to exercise any such rights or remedies.

8.04 No Additional Waiver Implied. In the event that any covenant or agreement
contained in this Agreement shall have been breached by either party and thereafter 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. No waiver shall be binding unless it is in writing
and signed by the party making such waiver. No course of dealing between Lender and
Borrower or any delay or omission of Lender in exercising any rights hereunder shall operate as
a waiver.

8.05 Effect on Discontinuance of Proceedings. In the event that any proceeding taken
by Lender under this Agreement on account of any Event of Default hereunder shall have been
voluntarily discontinued or abandoned for any reason, then and in every such case, Lender shall
be restored, respectively, to its former position and rights hereunder, and all rights, remedies,
powers, and duties of Lender shall continue as in effect prior to the commencement of such
proceedings.

8.06 Agreement to Pay Attorney's Fees and Expenses. In the event that Borrower shall
default under any of the provisions of this Agreement and Lender should employ attorneys or
incur other expenses for the collection of amounts payable hereunder or the enforcement of
performance or observance of any obligation or agreement on the part of Borrower herein
contained, Borrower agrees that it will, on demand, therefore pay to Lender the reasonable fees
and disbursements of such attorneys and such other expenses so incurred.

SECTION 8. MISCELLANEOUS

9.01 Notices. All notices, requests and demands to or upon the respective parties
hereto shall be deemed to have been given or made three days after having been deposited in
the mail, postage prepaid, return receipt requested, or one day after having been delivered to an
overnight delivery service, addressed as set forth below or to such other address as may be
hereafter designated in writing by the respective parties hereto:

Borrower: Velocitil, LLC
711 Park Avenue, Suite 500
Medina, New York 14103

Lender: Orleans Land Restoration Corporation
121 North Main Street
Albion, New York 14411



9.02 Further Assurances. Borrower will cooperate with Lender for the purpose of
protecting Lender's interest in the Project and the sums due under this Agreement and
including, without limitation, the execution of all Uniform Commercial Code financing statements
requested by Lender. Lender is authorized if permitted by applicable law to file one or more
Uniform Commercial Code financing statements disclosing any security interest in the Project
and this Agreement and the sums due under this Agreement without the signature of Borrower
or of Lender as attorney in fact for Borrower. Borrower will pay all costs of filing financing,
continuation, or termination statements with respect to the Project and this Agreement.
Borrower will execute and deliver the instruments and assurances as Lender deems necessary
or advisable for the implementation, effectuation, confirmation, or perfection of this Agreement
and any rights of Lender hereunder,

9.03 Captions. The captions of the various sections and subsections of this Agreement
have been inserted only for the purpose of convenience, and shall not be deemed in any
manner to modify, explain, enlarge or restrict any of the provisions of this Agreement.

9.04 Exhibits. Exhibits shall constituie an integral part of this Agreement.

9.05 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of Borrower and Lender and their respective successors and assigns, except that
Borrower may not transfer or assign any of its rights or interests hereunder without the prior
written consent of Lender.

9.06 Construction. This Agreement and the Note and the rights and obligations of the
parties hereunder and thereunder shall be governed by, and construed and interpreted in
accordance with the laws of the State of New York. If any of the provisions of this Agreement
shall be or become illegal or unenforceable under any law, the other provisions shail remain in
full force and effect.

9.07 Interest. Anything in this Agreement or in the Note to the contrary notwithstanding,
Lender shall not charge, take or receive, and Borrower shall not be obligated to pay, interest in
excess of the maximum rate from time to time permitted by applicable law.

9.08 Prior Agreements Superseded. This Agreement shall completely supersede all
other prior understandings or agreements, both written and oral, between Lender and Borrower
relating to the Loan.

9.09 Amendments. This Agreement may be amended only with the written consent of
Lender and Borrower or their duly authorized agents in writing.

9.10 Governing Law. This Agreement shall be construed and Interpreted in accordance
with the laws of the State of New York. The Borrower agrees that any action or proceeding to
enfarce the provisions of this Agreement may be commenced by the Lender in New York State
Supreme Court in Orleans County, or in the Western District Court of the State of New York,
and the Borrower waives personal service of process and agrees that a summons and
complaint commencing an action or proceeding in any such court shall be properly served and
shall confer personal jurisdiction if served by registered or certified mail to the Borrower at the
Borrower's address or to such other individual and/or address as provided in written notice from
the Borrower to the Lender, or as otherwise provided by the Laws of the State of New York or
the United States. The Borrower agrees to waive any and all rights to change the venue of any




action or proceeding brought to enforce the Agreement and waives any right to assert any
counterclaim or set-off or any defense based upon statute of limitations or claims of laches in
any such action or proceeding.

9.11 Assignment by Lender. Lender, in consideration of the CDBG Funds awarded to
the Town by HTFC, assigns all of its rights and remedies under this Agreement, the Notes, and
other financing documents to HTFC. In the event (i) the Town Agreement is terminated for any
reason, or (i) HTFC, in its sole and absolute discretion, finds deficient performance or
inadequate management capacity on the part of the Town or Lender, HTFC shall have the right
to notify Borrower under this Agreement and the Note or Notes to make payment directly to
HTFC, and to enforce any and all obligations of Borrower under this Agreement and the Note(s)
or any other loan instrument executed in connection herewith. Until such time as HTFC elects
to exercise such rights by mailing to the Town, Lender, and Borrower written notice thereof,
LLender is authorized to collect payments and enforce all rights under this Agreement and the
Note(s).

9.12 Indemnification. Borrower shall defend, indemnify, and hold harmless Lender,
HTFC and the Town and their respective agents and employees from and against any and all
claims, actions, damages, losses, expenses, and costs of every nature and kind, including
reasonable attorney’s fees, incurred by or asserted or imposed against Lender, HTFC or the
Town arising out of the Project or Borrower's actions with respect to this Agreement.

[Remainder of page intentionally ieft blank]



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
and delivered by their proper and duly authorized offices as of the day and year first above
written.

ORLEANS LAND RESTORATION CORPORATION, Lender

By: ////«;2(5 /

Michael Dobell, CEOQ/CFO

VELOCITI, LLC, Borrower

By:  Talis Equity, LLC, a New York
Limited Liability Company

By: Q-'LJ— f cﬂ«A?(’\

Robert Schintzius, M@




ACKNOWLEDGMENT OF SIGNATORY(IES)

State of New York )
) ss
County of Orleans )

On the 25th day of October in the year 2022 before me, the undersigned, a Notary
Public in and for said state, personally appeared Michael Dobell, to me known or proved to me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and acknowledged to me that he/shefthey executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument,
e H_MQ\DJ

Signature of Notary Public

DIANE BLANCHARD
Notary Public, State of New York
No. 01BL6138618
Qualified in Orleans County (
Commission Expires December 27, 2072

ACKNOWLEDGMENT OF SIGNATORY(IES)

State of New York )
) ss
County of Orleans )

On the 25th day of October in the year 2022 before me, the undersigned, a Notary
Public in and for said state, personally appeared Robert Schintzius, to me known or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

-
-
~

)W\Nh-r—s

Signature of Nétary Public

VIRGINIA C JENSON
NOTARY PUBLIC-STATE OF NEW YORK
No.01JEB407775
Qualffied in Orlaans County
My Commission Explres 07-06-2024



Adopted: April 17, 2009 Amended: February 14, 2020
Amended: August 20, 2010 Reviewed and Approved: March 4, 2022
Amended: February 24, 2012 Amended: July 14, 2023
Amended: February 27,2015
Amended: February 10, 2017
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IV.

ORLEANS LAND RESTORATION CORPORATION

INVESTMENT POLICY

Scope

This investment policy applies to all moneys and other financial resources available for
investment by the Orleans Land Restoration Corporation (the “Agency™).

Objectives

The primary objectives of the Agency’s investment activities are, in priority order.

To conform with all applicable federal, state and other legal requirements;

e To adequately safeguard principal,

+ To provide sufficient liquidity to meet all operating requirements; and
+ To obtain a reasonable rate of return.

Delegation of Authority

The responsibility for administration of the investment program is delegated to the Agency’s
Treasurer who shall establish procedures for the operation of the investment program consistent
with this investment policy. Such procedures shall include an adequate internal control structure
to provide a satisfactory level of accountability based on a data base or records incorporating
description and amounts of investments, transaction dates, and other relevant information.

Prudence

All participants in the investment process shall seek to act responsibly as custodians of the public
trust and shall avoid any transaction that might impair public confidence in Agency.

Investments shall be made with judgment and care, under circumstances then prevailing, which
persons of prudence, discretion and intelligence exercise in the management of their own affairs,
not for speculation, but for investment, considering the safety of the principal as well as the
probable income to be derived.

All participants involved in the investment process shall refrain from personal business activity
that could conflict with proper execution of the investment program, or which could impair their
ability to make impartial investment decisions.

Diversification

It is the policy of the Agency to diversify its deposits and investments by financial institution

such that the Agency’s deposits and investments do not exceed FDIC coverage and collateral
pledged by such institution.
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XI.

XII.

XIL

agreement shall provide for the frequency of revaluation of eligible securities and for the
substitution of securities when a change in the rating of a security may cause ineligibility. Such
agreement shall include all provisions necessary to provide the Agency a perfected interest in the
securities.

Authorized Investments

The Agency authorizes the CFO to invest moneys not required for immediate expenditure for
terms not to exceed its projected cash flow needs in the following types of investments:

¢ Special time deposit accounts;

o Certificates of deposit;

* Obligations of the United States of America;

» Obligations guaranteed by agencies of the United States of America where the payment of
principal and interest are guaranteed by the United States of America;

» Obligations of the State of New York

All investment obligations shall be payable or redeemable at the option of the Agency within
such times as the proceeds will be needed to meet expenditures for purposes for which the
moneys were provided and, in the case of obligations purchased with the proceeds of bonds or
notes, shall be payable of redeemable at the option of the Agency within one year of the date of
purchase.

Other Requirements

Anything contained in this Policy to the contrary notwithstanding, to the extent any funding
source of the Agency imposes requirements with respect to the deposit, collateralization or
investment of funds received from such source which are more restrictive or stringent than the
provisions of this Policy, then the requirements of such funding source shall control.

Monthly Reporting Requirements

At each regularly scheduled monthly meeting of the Agency’s Board of Directors, the CFO shall
prepare a report of the Agency’s cash and investments balances as of the last day of the preceding
month. At a minimum such report shall contain:
* The name of each financial institution
¢  Type of account (checking, savings, certificate of deposit, etc.)
e Any new investments since the last report
e Current rate of interest
Account balances as of the last day of the previous month
e Maturity date in the case where funds are not currently available
» Information regarding the selection of investment bankers, brokers, agents, dealets or
auditors since the last report.

Annual Monitoring and Reporting



APPENDIX A

Schedule of securities eligible for collateralization of Agency deposits:

i

ii.

iii.

iv.

vi.

Vii.

viit.

ix.

Obligations issued, or fully insured or guaranteed as to the payment of principal and
interest, by the United States of America, an agency thereof or a United States
government sponsored corporation.

Obligations partially insured or guaranteed by any agency of the United States of
America, at a proportion of the Market Value of the obligation that represents the amount
of the insurance or guaranty.

Obligations issued or fully insured or guaranteed by the State of New York, obligations
issued by a municipal corporation, school district or district corporation of such State or
obligations of any public benefit corporation which under a specific State statute may be
accepted as security for deposit of public moneys.

Obligations issued by states (other than the State of New York) of the United States rated
inone of the three highest rating categories by at least one nationally recognized
statistical rating organization.

Obligations of Puerto Rico rated in one of the three highest rating categories by at least
one nationally recognized statistical rating organization.

Obligations of counties, cities and other governmental entities of a state other than the
State of New York having the power to levy taxes that are backed by the full faith and
credit of such governmental entity and rated in one of the three highest rating categories
by at least one nationally recognized statistical rating organization.

Obligations of domestic corporations rated in one of the two highest rating categories by
at lease one nationally recognized statistical rating organization.

Any mortgage related securities, as defined in the Securities Exchange Act of 1934, as
amended, which may be purchased by banks under the limitations established by bank
regulatory agencies,

Commercial paper and bankers’ acceptances issued by a bank, other than the Bank, rated
in the highest short term category by at least one nationally recognized statistical rating
organization and having maturities of not longer than 60 days from the date they are
pledged.

Zero coupon obligations of the United States government marketed as “Treasury strips”.



