INDUCEMENT RESOLUTION
(Wellsville Carpet Town, Inc.)

A regular meeting of the Genesee County Industrial Development Agency d/b/a Genesee
County Economic Development Center was convened on Thursday, April 27, 2006, at 8:00 a.m.

The following resolution was duly offered and seconded, to wit:
Resolution No. 04/2006 -

RESOLUTION AUTHORIZING THE AGENCY TO (i) TAKE OR OBTAIN
TITLE TO OR A LEASEHOLD INTEREST IN AN APPROXIMATELY NINE
(9) ACRE PARCEL OF REAL PROPERTY LOCATED AT THE
INTERSECTION OF ROUTE 98 AND WEST SAILE DRIVE IN THE CITY OF
BATAVIA, GENESEE COUNTY, NEW YORK; (ii) APPOINT WELLSVILLE
CARPET TOWN, INC. (THE "COMPANY") AS ITS AGENT TO
UNDERTAKE A CERTAIN PROJECT; (iii) NEGOTIATE AND EXECUTE A
LEASE AGREEMENT, LEASEBACK AGREEMENT AND RELATED
PAYMENT-IN-LIEU-OF-TAX AGREEMENT; (iv) PROVIDE FINANCIAL
ASSISTANCE TO THE COMPANY IN THE FORM OF (A) A SALES AND
USE TAX EXEMPTION FOR PURCHASES AND RENTALS RELATED TO
THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF THE
PROJECT, (B) A PARTIAL REAL PROPERTY TAX ABATEMENT
THROUGH THE PILOT AGREEMENT, AND (C) A MORTGAGE
RECORDING TAX EXEMPTION FOR FINANCING RELATED TO THE
PROJECT; AND (v) EXECUTE RELATED DOCUMENTS; PROVIDED,
HOWEVER, THAT FINANCIAL ASSISTANCE PROVIDED BY THE AGENCY
SHALL NOT EXCEED $100,000 IN THE AGGREGATE UNTIL A PUBLIC
HEARING IS HELD AND A SUBSEQUENT RESOLUTION IS ADOPTED.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 565 of the Laws of 1970 of the State of New York, as
amended (hereinafter collectively called the "Act"), GENESEE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY d/b/a GENESEE COUNTY ECONOMIC DEVELOPMENT
CENTER (hereinafter called "Agency") was created with the authority and power to own, lease
and sell property for the purpose of, among other things, acquiring, constructing and equipping
civic, industrial, manufacturing and commercial facilities as authorized by the Act; and

WHEREAS, by resolution adopted on April 12, 2006, the Agency accepted the
application submitted by (and made certain other findings with respect to the Project, as defined
below) WELLSVILLE CARPET TOWN, INC. (the "Company") requesting assistance with
respect to a certain project (the "Project™) consisting of: (i) the acquisition (or retention) by the
Agency of fee title to or a leasehold interest in an approximately nine (9) acre parcel of real
property located at the intersection of Route 98 and West Saile Drive in the Town of Batavia,
Genesee County, New York (the "Land"), (ii) the construction and equipping on the Land of an
approximately 100,000 square-foot assembly warehouse and distribution center for the
Company's Ashley Homestore retail showrooms (the "Improvements"), and (iii) the acquisition
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and installation in and around the Improvements of certain items of equipment and other tangible
personal property (the "Equipment,” and collectively with the Land and the Improvements, the
"Facility"); and

WHEREAS, pursuant to Article 18-A of the General Municipal Law the Agency desires
to adopt a resolution describing the Project and the financial assistance that the Agency is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Agency will (i) designate the Company as its
agent for the purpose of acquiring, constructing and equipping the Project pursuant to an agent
agreement (the "Agent Agreement"), (ii) negotiate and enter into a lease agreement (the "Lease
Agreement"), leaseback agreement (the "Leaseback Agreement") and payment-in-lieu-of-tax
agreement (the "PILOT Agreement") with the Company, (iii) take (or retain) fee title to or a
leasehold interest in the Land, the Improvements, Equipment and personal property constituting
the Project (once the Lease Agreement, Leaseback Agreement and PILOT Agreement have been
negotiated), and (iv) provide financial assistance to the Company in the form of (a) a sales and
use tax exemption for purchases and rentals related to the acquisition, construction and equipping
of the Project, (b) a partial real property tax abatement through the PILOT Agreement, and (c) if
necessary, a mortgage recording tax exemption for the financing related to the Project
(collectively, (a) (b) and (c) above are referred to as the "Financial Assistance"); and

WHEREAS, the Financial Assistance to be provided to the Company by the Agency shall
not exceed $100,000 until such time as a public hearing has been held and a subsequent
resolution is adopted by the Agency; and

WHEREAS, the Company has submitted to the Agency and the Town of Batavia
Planning Board (the "Board") a Short Environmental Assessment Form (the "EAF") in
compliance with Article 8 of the Environmental Conservation Law and Regulations adopted
pursuant thereto by the Department of Environmental Conservation of the State (collectively,
"SEQR") with respect to the Project, a copy of which is attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE AGENCY AS
FOLLOWS:

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

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  Itis desirable and in the public interest for the Agency to appoint the Company as
its agent for purposes of acquiring, constructing and equipping the Project; and

(C)  The Agency has the authority to take the actions contemplated herein under the
Act; and
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(D)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Genesee County, New York, and
otherwise furthering the purposes of the Agency as set forth in the Act; and

(E)  Although the Project will result in the removal of an industrial or manufacturing
plant of the Company (but not of any other proposed occupant of the Project) from one area of
the State of New York (the "State") to another area of the State and result in the abandonment of
one or more plants or facilities of the Company (but not of any other proposed occupant of the
Project) located within the State, the Agency hereby finds that, based on the Company's
application, the Project is reasonably necessary to discourage the Company from removing such
other plant or facility to a location outside the State and/or is reasonably necessary to preserve
the competitive position of the Company in its industry; and

(F) By resolution adopted by the Board, the Board issued a "negative declaration" (as
such term is defined under SEQR) in compliance with SEQR. The Project involves an "unlisted
action" (as said quoted term is defined under SEQR). The review is "uncoordinated" (as said
quoted term is defined under SEQR). Based upon the review by the Agency of the EAF, the
aforementioned Board resolution and related documents delivered by the Company to the
Agency and other representations made by the Company to the Agency in connection with the
Project, the Agency hereby ratifies the findings of the Board.

Section 2. Subject to the Company executing the Agent Agreement attached hereto
as Exhibit B and the delivery to the Agency of a binder, certificate or other evidence of liability
insurance policy for the Project satisfactory to the Agency, the Agency hereby authorizes the
Company to proceed with the acquisition, construction and equipping of the Project and hereby
appoints the Company as the true and lawful agent of the Agency: (i) to acquire, construct and
equip the Project; (ii) to make, execute, acknowledge and deliver any contracts, orders, receipts,
writings and instructions, as the stated agent for the Agency with the authority to delegate such
agency, in whole or in part, to agents, subagents, contractors, and subcontractors of such agents
and subagents and to such other parties as the Company chooses; and (iii) in general, to do all
things which may be requisite or proper for completing the Project, all with the same powers and
the same validity that the Agency could do if acting in its own behalf; provided, however, the
Agent Agreement shall expire on December 31, 2006 (unless extended for good cause by the
President/Chief Executive Officer of the Agency) if the Lease Agreement, Leaseback Agreement
and PILOT Agreement contemplated have not been executed and delivered.

Section 3. The Chairman, Vice Chairman and/or the President/Chief Executive
Officer of the Agency are hereby authorized, on behalf of the Agency, to negotiate and execute
(A) the Lease Agreement whereby the Company leases the Project to the Agency, (B) the related
Leaseback Agreement conveying the Project back to the Company, and (C) the PILOT
Agreement; provided (i) the rental payments under the Leaseback Agreement include payments
of all costs incurred by the Agency arising out of or related to the Project and indemnification of
the Agency by the Company for actions taken by the Company and/or claims arising out of or
related to the Project; and (ii) the terms of the PILOT Agreement are consistent with the
Agency's Uniform Tax Exemption Policy or the procedures for deviation have been complied
with.
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Section 4. The Chairman, Vice Chairman and/or President/Chief Executive Officer
of the Agency are hereby authorized, on behalf of the Agency, to execute and deliver any
mortgage, assignment of leases and rents, security agreement, UCC-1 Financing Statements and
all documents reasonably contemplated by these resolutions or required by any lender identified
by the Company (the "Lender") up to a maximum principal amount necessary to undertake the
Project and/or finance equipment and other personal property and related transactional costs
(hereinafter, with the Lease Agreement, Leaseback Agreement and PILOT Agreement,
collectively called the "Agency Documents"); and, where appropriate, the Secretary or Assistant
Secretary of the Agency is hereby authorized to affix the seal of the Agency to the Agency
Documents and to attest the same, all with such changes, variations, omissions and insertions as
the Chairman, Vice Chairman and/or President/Chief Executive Officer of the Agency shall
approve, the execution thereof by the Chairman, Vice Chairman and/or President/Chief
Executive Officer of the Agency to constitute conclusive evidence of such approval; provided in
all events recourse against the Agency is limited to the Agency's interest in the Project.

Section 5. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.

Section 6. These Resolutions shall take effect immediately upon adoption.

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

Yea Nay Absent Abstain
John F. Andrews [ ] [ ] (X ] [ 1
James L. Vincent [ ] [ ] [X ] [ ]
Stephen H. Carr [X ] [ ] [ ] [ ]
James W. Fulmer [ ] [ ] [X ] [ ]
Hollis Upson [X ] [ ] ] [ ]
Michael Gerber (X ] [ ] ] [ ]

[X ] [ ] ] [ 1

e

L. William Benton

The Resolutions were thereupon duly adopted.
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EXHIBIT A

[SHORT FORM EAF]

Attached Hereto
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Appendix C
State Environmental Quality Review

SHORT ENVIRONMENTAL ASSESSMENT FORM
' For UNLISTED ACTIONS Only

licant or Projest Sponsor)
2. PROJECT NAME
Ashley Fogniturs Distribution Cetiter

‘ PART 1 - PROJECT INFORMATION (To be com feted by A
1. APPLICANT/SRONEOR
Laver-Manguso & Assoclates (on bebalf of Cazpet Town Furg.)

2, PROJECT LOGATION: .
Municipality Town of Batavia Gounty Genests
4. PRECISE LOGATION (Sireet adrress and rosd Infarsections, prominent tandmiarks, etc., eF provide map)
| Fastern side of Call Paskway south of West Saile Drive and eagt of State Street (in Gateway 1 Development) -

8. PROPOGRED ACTION I .
[#] New [ Expansion [;I Medifleation/altaration

6. DENMORIBE PROJEQT BRIBFLY: '
Now 74,600 square foot assembdy and distibotion center with parking for 111 vehicles, Total pimber of employees = 110.
Additional gits ra~grading, stemtwater drainnge, retention basin, sbova and below grevnd utilities, lindssaping, and erosion contl

steuetires shall §s inclnded with this developroent project.

7. AMQUNT %Fg LAND AFFECTED:

[ niaky T.88 . wctey ubimgtey 289 wores
8, WILL BROPOSED ACTION COMPLY WITH EXISTING ZONING DR OTHER EXISTING LAND LIRE RESTRICTIONE?

Yeu [[Jua  irNo, descriso krsfy

&, WHAT IS PRESENT LAND USE IN VICINITY OOF PROUECT?
5 DQ Realdantial Indyssttial D Commeraiyl D Agricuthute D Park/FotostiOpen Spapes l::] Other
axciibe;

Zomed TP (industial Park)

10, DOES AGTION INYOLVE A PERMIT APPROVA],, OR FUNDING; NOW OR ULTIMATELY FRO aT NTAL A
A T s ) ROM ANY STHER COVERNMA GENCY

Yeos D No If Yes, list agency(g) namn and parmitapprovaly!
projace will obtain' funding fam Genesss County Boonomic Developraent Center (GCEDLY)

11, DDESANYARFEGCT OF TI;‘E AGTION HAVE A GURRENTLY VALID PERMIYT OR APPROVALY
vea .. [ No IF Yag, {lst agenoy(e) name and panmitapprevzls:

e AE$ESULT OF.P@OPOSEID ACTION WILL EXISTING FERMIT/APFROVAIL, REQUIRE MODIFICATION?
&g , Nn )

| CERTINY THAT THE INFORMATIQN PROVIDED ABOVE 18 THUE TO THE BEST OF MY KNOWLEDGE

Applicent/sponsor name: - _Andrew ‘Termenoll, P.E. (Site Desion Hnpinser) Date: #4/5/06
-, Blgnatire: M;M’ - .

N

If the action Is.In the Coastal Area, and you'are a state agenc , complete the
Cosstal Assessment Farm before p¥bceadmgﬂltht is agaessn’?ent '

QVER

1 PR
TaHERE




0

()

B4/24/2086 18:86 7163438848 GENESEE COUNTY IDA
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" JOWN OF BATAVIA PLANNING BOARD ACTION

‘ Date ofMeeung #gz’

—___Not subject to review

Additional requirements or informetion necded for review

_ . Request a 30 day extension
Table
Reasvns:
Recommmdaﬂon
u/ w” _Approval
___Approval with modiﬁeaﬁons
- modifivaions are:
e DiSEAPTOVA]
Othm.'
" Rensons:
ROLL CALL
“Yen | No | Board Member
et : Jasinskd, aginsld, Kathy
ot Mc&xuoggh Paul
@ i Qffhens, Gordon
L Payansilo, Lou
Pariidpe;en—m—r—ra—ri
(D ke Piaek, Tond
Fumble Roboumm
- Payl Maschese

mbﬂ \xww ' ’7///5’/&'4
Chanmm( Co . Date /

COPY
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’_@4/25/255 ,18: 86 7163438848 GENESEE COUNTY IDA PAGE  B4/84
T APR=24-2006 15:87 TOWN OF BATAVIA B4S HABL  P.U4rus

~

RT i~ IMPACT ASSESSMENT (To be comploted by Lead Agency)
'P: DOES ACTION EXCEED ANY TYPE | THRESHOLD IN SNVCRR, FART 617,47 Iryns, caondinate the review process and usa the FULLEAF,
vas , [V] N6 '

&, WILL AGTION RECEIVE GOURDINATED REVIEW AS PROVIDED FOR UNLITED AGTIONS IN 6 NYCRR, PART 817.67 I o, a negalve

dﬁmﬂm mey be supersetad by gnather involyad agency.
T ) ves iyﬂ No
‘ C. COULDAGTION REBULT IN ANY ABVERSE BFFECTS ASSOCIATED VATH THE FOLLOWING: (Anewats may ba brandwiition, if tegiic)

i ; J ld wagte proguetion or dispozsl,
" Exiaing alF quatity, surfaca or groundwater qualty ar quantly, nofee ievels, edsting raffio pattem, 0
“ ﬁfwﬂffof' emauutiyo'n, firainage pr Racding problama? Explain blefly:

No. All the following were addrassed in the SEQRA that was ptepared r the Gateway 11 Indusirind pork Projeet,

2, Assthetic, agtioutural, sriaaoiugicsl, histarlc, or otternstural or culiral rasaurcod; o commnity or nelghivarhond charactic? Explain briefly:
No

03, Vegetation or faund, fish, shelifish of wildife apecias, slanificant habliais, orthreatanad or endangared specien? Mxplain briafly?
No

CA. Acommunity's axiatng elans of goals 3 effolally adopied, or & shange inusa ot intensily of usé of Iand ar viher oaturm) resources?t Explzin briefly
No

C5. Grawth, subsequent developmant, or relsted activitias ikely 10 be Induced by the propoand aclon? Explaln hiiefly:
Na '

8. Long term, shart iemm, sumulative, or gther affacts not identifiad in C1-C5?  Explain brlefly:
No

£7. Other impacts (Including changas in use of altnor quanity or type of encrpy)? Explain briefly:
No

D, WILL THE PROJECT HAVE AN IMPACT ON THE ENVIRONMENTAL CHARACTERISTICS THAT CAUSED THE ESTABLISHMENT OF A CRITICAL
ENVIRONMENTAL AREA (CEAY?

[]ves [¢]Mo  ifYes, expiain briefy;

E. 15 THERE, OR 1S THERE LIKELY TO BE, CONTROVERSY RELATED T0 POTENTIAL ADVERSE ENVIRONMENTAL IMPACTS?
Yen No  [fYes, explain hriefly:

PART Ill « DETERMINATION OF SIGNIMIGANCE (To be complatad by Agency) .
INSTRUGTIONS: Foreaoh advarea efectidentified above, dutanminewhatier g substantal, arga, Important or otherwige significant, Badh
effact should he aseeesad In connection wilh its (a) astting (i.e. urban or flivel); (b) probabliity of accuming; éc) duration; (d) irevareibliily; (e}

geafraphio sqops; end (f) magnitude. I necassary, add attachiments or reference supponing materials. Enbure that explanations contain
L1Fhi et

lant detall to show that sl felevant adverse impaocts have baen identified and adequatsly addrasssd. (fquastion D of Pant B was checked
yes, the daterminafion nfslgnificance mustavaluats tha potential impact of tha proposed action on tha environmental chiraateristics of the QEA.

Ciack iz boxIf you have identified ne ormets patentialy lanie areignifieant stvarss mpacis which RAY acsur. Then proceed direstly ta the #LL '
EAF and/or prepare 3 positive declaration, .

[#] Chackthis box ifyou teyb detarmined, bused on twinformation and analysis akeva and any supparing dotumantation, thak the praposed aciian WL

NOT ragult In any slgnificant adverze enviranmental impacts ANES provide, on eltachmentz a8 necessary, e raasons gupporting this determination
‘fown of Batavia Planning Board April 18, 2006
& of [ead Afiancy Tata
Katltleen Jasinski Chairman
\Z«l or Type Name of Raspansible Officer in Lead Adanay Tiles of Reapanaible Omear
kil Lo ¥, ) Fva— .J..n-nu i
SLNALLE O 2 Oy in LWag ifnature o parer (if ] YeRponal T

..‘l'|’l|l'|." |.I"nh"'-' v

TOTAL P.@4
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EXHIBIT B
[FORM OF AGENT AGREEMENT]

THIS AGREEMENT, made as of the day of April, 2006, by and between the
GENESEE COUNTY INDUSTRIAL DEVELOPMENT AGENCY D/B/A GENESEE
COUNTY ECONOMIC DEVELOPMENT CENTER, a public benefit corporation of the
State of New York, having its offices at One Mill Street, Batavia, New York 14020-3141 (the
"Agency") and WELLSVILLE CARPET TOWN, INC., a corporation duly organized and
existing under the laws of the State of New York, with offices at 1429 Olean-Portville Road,
Westons Mills, New York 14788 (the "Company").

WITNESSETH:

WHEREAS, the Agency was created by Chapter 565 of the Laws of 1970 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project") consisting of: (i) the acquisition (or retention) by the Agency of fee title to or a
leasehold interest in an approximately nine (9) acre parcel of real property located at the
intersection of Route 98 and West Saile Drive in the Town of Batavia, Genesee County, New
York (the "Land"), (ii) the construction and equipping on the Land of an approximately 100,000
square-foot assembly warehouse and distribution center for the Company's Ashley Homestore
retail showrooms (the "Improvements"), and (iii) the acquisition and installation in and around
the Improvements of certain items of equipment and other tangible personal property (the
"Equipment," and collectively with the Land and the Improvements, the "Facility"); and

WHEREAS, by resolution adopted April 27, 2006 (the "Resolution"), the Agency
authorized the Company to act as its agent for the purposes of undertaking the Project subject to
the Company entering into this Agreement.

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

1. Scope of Agency. The Company hereby agrees to limit its activities as agent for
the Agency under the authority of the Resolution to acts reasonably related to the undertaking of
the Project. The right of the Company to act as agent of the Agency shall expire on December
31, 2006, unless extended as contemplated by the Resolution.

2. Representations and Covenants of the Company. The Company makes the
following representations and covenants in order to induce the Agency to proceed with the
Project:
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(a) The Company is a corporation duly formed and validly existing under the laws of
the State of New York (the "State"), has the authority to enter into this Agreement and has duly
authorized the execution and delivery of this Agreement.

(b)  Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby nor the fulfillment of or compliance with the provisions of this
Agreement will conflict with or result in a breach of any of the terms, conditions or provisions of
any restriction or any agreement or instrument to which the Company is a party or by which it is
bound, or will constitute a default under any of the foregoing, or result in the creation or
imposition of any lien of any nature upon any of the property of the Company under the terms of
any such instrument or agreement.

(c) The Facility and the operation thereof will conform with all applicable zoning,
planning, building and environmental laws and regulations of governmental authorities having
jurisdiction over the Facility, and the Company shall defend, indemnify and hold the Agency
harmless from any liability or expenses resulting from any failure by the Company to comply
with the provisions of this subsection (c).

(d)  There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the Company,
threatened against or affecting the Company, to which the Company is a party, and in which an
adverse result would in any way diminish or adversely impact on the Company's ability to fulfill
it obligations under this Agreement. ’

(e) The Company covenants that its facilities will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on its facilities except in
compliance with all material applicable laws, (ii) the Company will take all reasonable and
prudent steps to prevent an unlawful release of hazardous substances onto its facilities or onto
any other property, (iii) that no asbestos will be incorporated into or disposed of on its facilities,
(iv) that no underground storage tanks will be located on its facilities, and (v) that no
investigation, order, agreement, notice, demand or settlement with respect to any of the above is
threatened, anticipated, or in existence. The Company upon receiving any information or notice
contrary to the representations contained in this Section shall immediately notify the Agency in
writing with full details regarding the same. The Company hereby releases the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (except the Company),
representatives, successors, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilities, penalties, and expenses (including reasonable attorneys' fees) related in
any way to any violation of the covenants or failure to be accurate of the representations
contained in this Section. In the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to any of the above, or to have an environmental audit
performed with respect to its facilities, the Company agrees to pay the expenses of same to the
Agency upon demand, and agrees that upon failure to do so, its obligation for such expenses
shall be deemed to be additional rent.
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® Prior to the use by the Company of the sales tax exemption letter or receipt by the
Company of any benefits from the Agency, the Company shall pay one-half of the Agency's
administrative fee in an amount equal to $20,225 and the Agency counsel (Harris Beach PLLC)
fee in an amount equal to $7,500; such fees due and payable upon the execution and delivery of
this Agent Agreement (the remaining half of such fees will be due upon execution of the Lease
Agreement, Leaseback Agreement, PILOT Agreement and related documents).

3. Hold Harmless Provision. The Company hereby releases the Agency from,
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, officers, members employees, agents (except the
Company), representatives, successors and assigns harmless from and against any and all (i)
liability for loss or damage to property or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Project or arising by reason of or in
connection therewith or breach by the Company of this Agreement or (ii) liability arising from or
expense incurred by the Agency's financing, rehabilitating, constructing, renovation, equipping,
owning and leasing of the Facility, including without limiting the generality of the foregoing, all
causes of action and reasonable attorneys' fees and any other expenses incurred in defending any
suits or actions which may arise as a result of any of the foregoing. The foregoing indemnities
shall apply notwithstanding the fault or negligence on the part of the Agency, or any of its
respective members, directors, officers, agents (except the Company) or employees and
irrespective of the breach of a statutory obligation or the application of any rule of comparative
or apportioned liability, except that such indemnities will not be applicable with respect to
willful misconduct or gross negligence on the part of the Agency or any other person or entity to
be indemnified.

4, Insurance Required. Effective as of the date hereof and until the Agency consents
in writing to a termination, the Company shall maintain or cause to be maintained insurance
against such risks and for such amounts as are customarily insured against by businesses of like
size and type paying, as the same become due and payable, all premiums in respect thereto,
including, but not necessarily limited to:

(a) (i) Insurance against loss or damage by fire, lightning and other casualties, with a
uniform standard extended coverage endorsement, such insurance to be in an amount not less
than the full replacement value of the Facility, exclusive of excavations and foundations, as
determined by a recognized appraiser or insurer selected by the Company or (ii) as an alternative
to the above requirements (including the requirement of periodic appraisal), the Company may
insure the Facility under a blanket insurance policy or policies covering not only the Facility but
other properties as well.

(b) Worker's compensation- insurance, disability benefits insurance, and each other
form of insurance which the Agency or the Company is required by law to provide, covering loss
resulting from injury, sickness, disability or death of employees of the Company who are located
at or assigned to the Facility.
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(c)  Insurance against loss or losses from liabilities imposed by law or assumed in any
written contract and arising from personal injury and death or damage to the property of others
caused by any accident or occurrence, with limits of not less than $1,000,000 per accident or
occurrence on account of personal injury, including death resulting therefrom, and $1,000,000
per accident or occurrence on account of damage to the property of others, excluding liability
imposed upon the Company by any applicable worker's compensation law; and a blanket excess
liability policy in the amount not less than $3,000,000, protecting the Company against any loss
or liability or damage for personal injury or property damage.

5. Additional Provisions Respecting Insurance.

(@)  All insurance required by Section 4(a) above shall name the Agency as a named
insured and all other insurance required under Section 4 above shall name the Agency as an
additional insured. All insurance shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company and authorized
to write such insurance in the State. Such insurance may be written with deductible amounts
comparable to those on similar policies carried by other companies engaged in businesses similar
in size, character and other respects to those in which the Company is engaged. All policies
evidencing such insurance shall provide for (i) payment of the losses of the Company and the
Agency as their respective interest may appear, and (ii) at least thirty (30) days prior written
notice of the cancellation thereof to the Company and the Agency.

(b)  All such policies of insurance, or a certificate or certificates of the insurers that
such insurance is in force and effect, shall be deposited with the Agency on the date hereof.
Prior to expiration of any such policy, the Company shall furnish the Agency evidence that the
policy has been renewed or replaced or is no longer required by this Agent Agreement.

6. This Agreement may be executed in any number of counterparts each of which
shall be deemed an original but which together shall constitute a single instrument.

7. All notices, claims and other communications hereunder shall be in writing and
shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, as
follows:

To the Agency: Genesee County Industrial Development Agency
d/b/a Genesee County Economic Development Center
One Mill Street
Batavia, New York 14020-3141
Attn.: Steven G. Hyde, President/CEO

With a Copy to: Harris Beach PLLC
99 Garnsey Road
Pittsford, New York 14534
Attn.: Russell E. Gaenzle, Esq.
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To the Company: Wellsville Carpet Town, Inc.
1429 Olean-Portville Road
Westons Mills, New York 14788
Attn.: Timothy G. Quinn, President

With Copy to: Embser & Woltag, P.C.
‘ 164 North Main Street
Wellsville, New York 14895-1152
Attn: J. Timothy Embser, Esq.

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

8. This Agreement shall be governed by, and all matters in connection herewith shall
be construed and enforced in accordance with, the laws of the State applicable to agreements
executed and to be wholly performed therein and the parties hereto hereby agree to submit to the
personal jurisdiction of the federal or state courts located in Genesee County, New York.

9. The parties are contemplating that, after any applicable public hearings, the
Agency will negotiate and enter into a lease agreement ("Lease Agreement"), leaseback
agreement (the "Leaseback Agreement") and payment-in-lieu-of-tax agreement ("PILOT
Agreement") with the Company. The Company agrees not to take title to any real property as
agent for the Agency until the Lease Agreement, Leaseback Agreement and PILOT Agreement
have been executed and delivered. At any time prior to the execution of the Lease Agreement,
Leaseback Agreement and PILOT Agreement, the Agency can transfer title to the Company to
all assets acquired by the Company as agent for the Agency. Additionally, at any time prior to
execution of the Lease Agreement, Leaseback Agreement and PILOT Agreement, the Company
can demand that the Agency transfer title to the Company with respect to all assets acquired by
the Company as agent for the Agency, provided all amounts owed the Agency have been paid
current. ‘

10. By executing this Agent Agreement, the Company covenants and agrees to pay all
fees, costs and expenses incurred by the Agency for (i) legal services, including but not limited
to those provided by the Agency’s general counsel or transaction counsel and (ii) other
consultants retained by the Agency in connection with the Project; with all such charges to be
paid by the Company at the closing or, if the closing does not occur, within ten (10) business
days of receipt of the Agency’s invoices therefore. The Company is entitled to receive a written
estimate of fees and costs of the Agency’s transaction counsel. :

11.  The Company further covenants and agrees that the Company is liable for
payment to the Agency of all charges referred to above, as well as all other actual costs and
expenses incurred by the Agency in undertaking the Project notwithstanding the occurrence of
any of (i) the applicant’s withdrawal, abandonment, cancellation or failure to pursue the Project;
(ii) the inability of the Agency or the Company to procure the services of one or more financial
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institutions to provide financing for the Project; or (iii) the Company’s failure, for whatever
() reason, to undertake and/or successfully complete the Project.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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(’> [Signature Page to Agent Agreement]
N

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

GENESEE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY D/B/A
GENESEE COUNTY ECONOMIC
DEVELOPMENT CENTER

By:

Steven G. Hyde, President/CEO

WELLSVILLE CARPET TOWN, INC.

Name:
Title:

)

[END OF FORM OF AGENT AGREEMENT]
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