INDUCEMENT RESOLUTION
(Graham Corporation Project)

A regular meeting of the Genesee County Industrial Development Agency d/b/a Genesee
County Economic Development Center was convened on July 7, 2011, at 4:00 p.m.

The following resolution was duly offered and seconded, to wit:
Resolution No. 07/2011 - 01

RESOLUTION AUTHORIZING THE GENESEE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY D/B/A GENESEE COUNTY ECONOMIC
DEVELOPMENT CENTER TO (i) APPOINT GRAHAM CORPORATION.
(THE "COMPANY") AS ITS AGENT TO UNDERTAKE A CERTAIN
PROJECT (AS DEFINED BELOW); (ii) HOLD A PUBLIC HEARING WITH
RESPECT TO THE PROJECT; (iii) NEGOTIATE A LEASE AGREEMENT,
LEASEBACK AGREEMENT AND A RELATED PAYMENT-IN-LIEU-OF-
TAX AGREEMENT; (iv) PROVIDE FINANCIAI, ASSISTANCE TO THE
COMPANY IN THE FORM OF (A) A SALES TAX EXEMPTION FOR
PURCHASES AND RENTALS RELATED TO THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF THE FACILITY (AS DEFINED
BELOW), (B) A PARTIAL REAL PROPERTY TAX ABATEMENT
THROUGH A PILOT AGREEMENT, AND (C) A MORTGAGE TAX
EXEMPTION FOR THE FINANCING RELATED TO THE PROJECT; AND
(v) EXECUTE RELATED DOCUMENTS; PROVIDED HOWE VER, 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 BY THE

AGENCY

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"), the 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, GRAHAM CORPORATION, for itself or on behalf of an entity to be
formed (the "Company") has submitted an application (the "Application"), a copy of which is on
file with the Agency, requesting the Agency's assistance with respect to a certain project (the
"Project") consisting of: (i) the acquisition by the Agency of fee title to or a leasehold interest in
certain property located at 20 Florence Avenue, City of Batavia, Genesee County, New York
(the "Land"), including any existing improvements thereon (the "Existing Improvements"); (ii)
the construction on the Land of an approximately 10,000 square-foot steel building to



accommodate the Company's blasting and paint finishing operations (the "Improvements"); and
(iii) the acquisition and installation by the Company in and around the Improvements of certain
items of equipment, machinery and other tangible personal property (the "Equipment" and,
collectively with the Land, the Existing Improvements 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 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 title to or retain a leasehold interest in the
Land, the Existing Improvements, the Improvements, the 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) a mortgage recording tax exemption for the financing related to the
Project; and

WHEREAS, the financial assistance provided to the Company by the Agency shall not
exceed $100,000 until a public hearing is held and a subsequent resolution is adopted by the
Agency; and

WHEREAS, the Company has submitted to the Agency a Full 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, which EAF is
attached hereto as Exhibit A; and

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

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE GENESEE
COUNTY INDUSTRIAL DEVELOPMENT AGENCY D/B/A GENESEE COUNTY
ECONOMIC DEVELOPMENT CENTER AS FOLLOWS 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) It is desirable and in the public interest for the Agency to provide the Financial
Assistance and undertake the Project for the benefit of the Company; and

(C)  The Agency has the authority to take the actions contemplated herein under the
Act; and

(D)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Genesee County and otherwise
furthering the purposes of the Agency as set forth in the Act; and

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

(F)  The Project involves an unlisted action. The review is uncoordinated. Based
upon the review by the Agency of the EAF 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 finds that (i) the Project will result in no major impacts and,
therefore, is one which may not cause significant damage to the environment; (ii) the Project will
not have a significant adverse impact on the environment; and (iii) no environmental impact
statement need be prepared for this action. This determination constitutes the Agency's negative
declaration under SEQR.

(G)  The financial assistance provided to the Company by the Agency shall not exceed
$100,000 until a public hearing is held and a subsequent resolution is passed.

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, 2012 (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, Executive Vice President and/or the Chief
Executive Officer of the Agency are hereby authorized, on behalf of the Agency, to negotiate (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.

Section 4. 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 5. 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
James L. Vincent [ x ] [ ] [ ] [ ]
Charlie Cook [ 1 [ 1 [ x ] [ ]
Hollis Upson [ x ] [ ] [ 1 [ ]
Wolcott T. Hinchey [ x ] [ ] [ ] [ ]
L. William Benton [ x ] [ ] [ ] [ ]
James W. Fulmer [ ] [ ] [ x ] [ 1
John F. Andrews [ x ] [ ] [ ] [ ]

The Resolutions were thereupon duly adopted.



CERTIFICATION

STATE OF NEW YORK )
COUNTY OF GENESEE ) 8.

I, the undersigned Secretary of the Genesee County Industrial Development Agency d/b/a
Genesee County Economic Development Center, DO HEREBY CERTIFY:

That T have compared the annexed extract of minutes of the meeting of the Genesee
County Industrial Development Agency d/b/a Genesee County Economic Development Center
(the "Agency"), including the resolution contained therein, held on July 7, 2011, with the original
thereof on file in my office, and that the same is a true and correct copy of the proceedings of the
Agency and of such resolution set forth therein and of the whole of said original insofar as the
same related to the subject matters therein referred to.

[ FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public
Officers Law (Open Meetings Law), said meeting was open to the general public, and that public
notice of the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said

Agency this Zﬂ‘ day of July, 2011.

Secretary

124066 1618056.1



EXHIBIT A

617.20 FULL EAF

Appendix A
State Environmental Quality Review
FULL ENVIRONMENTAL ASSESSMENT FORM

Purpose: The full EAF is designed to help applicants and agencies determine, in an orderly manner, whether a project or action may
be significant. The question of whether an action may be significant is not always easy to answer. Frequently, there are aspects of
a project that are subjective or unmeasurable. It is also understood that those who determine significance may have little or no formal
knowledge of the environment or may not be technically expert in environmental analysis. In addition, many who have knowledge
in one particular area may not be aware of the broader concerns affecting the question of significance.

The full EAF is intended to provided a method whereby applicants and agencies can be assured that the determination process has
been orderly, comprehensive in nature, yet flexible enough to allow introduction of information to fit a project or action.

Full EAF Components: The full EAF is comprised of three parts:

Part 1: Provides objective data and information about a given project and its site. By identifying basic project data, it assists
a reviewer in the analysis that takes place in Parts 2 and 3.

Part 2: Focuses on identifying the range of possible impacts that may occur from a project or action. It provides guidance
as to whether an impact is likely to be considered smalt to moderate or whether it is a potentially-large impact. The
form also identifies whether an impact can be mitigated or reduced.

Part 3: If any impact in Part 2 is identified as potentially-large, then Part 3 is used to evaluate whether or not the impact is
actually important.

THIS AREA FOR LEAD AGENCY USE ONLY

DETERMINATION OF SIGNIFICANCE -- Type 1 and Unlisted Actions

Identify the Portions of EAF completed for this project: |::|Part 1 D Part 2 UPart 3
Upon review of the information recorded on this EAF (Parts 1 and 2 and 3 if appropriate), and any other supporting information, and
considering both the magnitude and importance of each impact, it is reasonably determined by the lead agency that:

DA The project will not result in any large and important impact(s) and, therefore, is one which will not have a
significant impact on the environment, therefore a negative declaration will be prepared.

D B.  Although the project could have a significant effect on the environment, there will not be a significant effect
for this Unlisted Action because the mitigation measures described in PART 3 have been required, therefore
a CONDITIONED negative declaration will be prepared.*

DC. The project may result in one or more large and important impacts that may have a significant impact on the
environment, therefore a positive declaration will be prepared.

*A Conditioned Negative Declaration is only valid for Unlisted Actions

Name of Action

Name of Lead Agency

Print or Type Name of Responsible Officer in Lead Agency Title of Responsible Officer

Signature of Responsible Officer in Lead Agency Signature of Preparer (If different from responsible officer)

Date
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PART 1--PROJECT INFORMATION
Prepared by Project Sponsor
NOTICE: This document is designed to assist in determining whether the action proposed may have a significant effect on the
environment. Please complete the entire form, Parts A through E. Answers to these questions will be considered as part of the

application for approval and may be subject to further verification and public review. Provide any additional information you believe
will be needed to complete Parts 2 and 3.

It is expected that completion of the full EAF will be dependent on information currently available and will not involve new studies,
research or investigation. If information requiring such additional work is unavailable, so indicate and specify each instance.

Name of Action  Graham Corporation Finishing System Building

Location of Action (include Street Address, Municipality and County)

20 Florence Avenue, Batavia, NY , Genesee County

Name of Applicant/Sponsor  Graham Corporation

Address 20 Florence Avenue

City / PO Batavia State NY Zip Code /4020

Business Telephone 585-343-2216

Name of Owner (if different)

Address

City / PO State Zip Code

Business Telephone

Description of Action:

Construction of 10,000 square foot building for blast and paint finishing operations to replace existing 28 year old siructure
currently attached to a building on the property. The new equipment to be installed is safety and regulatory compliant.

The new building to be localed on an existing paved area of the property parallel and adjacent 1o two existing buildings (see site
plan).
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Please Complete Each Question--Indicate N.A. if not applicable

A. SITE DESCRIPTION

Physical setting of overall project, both developed and undeveloped areas.

1. Present Land Use: D Urban D Industrial Commercial D Residential (suburban) D Rural (non-farm)

D Forest D Agriculture D Other

2. Total acreage of project area: (123 acres.

APPROXIMATE ACREAGE PRESENTLY AFTER COMPLETION

Meadow or Brushland (Non-agricultural) 0 acres 1] acres
Forested 0 acres ) acres
Agricultural (Includes orchards, cropland, pasture, etc.) 0 acres [t acres
Wetland (Freshwater or tidal as per Articles 24,25 of ECL) 1] acres 0 acres
Water Surface Area 0 acres 0 acres
Unvegetated (Rock, earth or fill) 0 acres 0 acres
Roads, buildings and other paved surfaces 0.23 acres (.23 acres
Other (Indicate type) 0 acres 0 acres

3. Whatis predominant soil type(s) on project site? Paved surfaces and base fill

a. Soil drainage: Well drained 95 % of site Moderatelywelldrained 5 % of site.

D Poorly drained % of site

b. If any agricultural land is involved, how many acres of soil are classified within soil group 1 through 4 of the NYS Land
Classification System?  N/4  acres (see 1 NYCRR 370).

4. Are there bedrock outcroppings on project site? I:] Yes No
a. Whatis depth to bedrock N4 (in feet)
5. Approximate percentage of proposed project site with slopes:

X]o-10% 100 % [ |10-15% % [ ]15% or greater %

6. Is project substantiallﬁ)ntiguous to, or contain a building, site, or district, listed on the State or National Registers of
X

Historic Places? . Yes D No

7. |s project substantially contiguous to a site listed on the Register of National Natural Landmarks? D Yes No
8. Whatis the depth of the water table?  Jaries (in feet)
9. Is site located over a primary, principal, or sole source aquifer? DYGS No

10. Do hunting, fishing or shell fishing opportunities presently exist in the project area? DYes [X] No
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1.

12.

13.

14.

15.

16.

Does project site contain any species of plant or animal life that is identified as threatened or endangered? [] Yes

According to:

No

Identify each species:

Are there any unique or unusual land forms on the project site? (i.e., cliffs, dunes, other geological formations?

D Yes No

Describe:

Is the project site presently used by the community or neighborhood as an open space or recreation area?
D Yes No

If yes, explain:

Does the present site include scenic views known to be important to the community? El Yes No

Streams within or contiguous to project area:

No

a. Name of Stream and name of River to which it is tributary

Lakes, ponds, wetland areas within or contiguous to project area:

No

b. Size (in acres):
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17. Is the site served by existing public utilities? Yes D No
a. If YES, does sufficient capacity exist to allow connection? Yes D No

b. If YES, willimprovements be necessary to allow connection? Yes D No

18. Is the site located in aﬁricultural district certified pursuant to Agriculture and Markets Law, Article 25-AA, Section 303 and

3047

Yes No

19. Is the site located in or substantially cuous to a Critical Environmental Area designated pursuant to Article 8 of the ECL,
X

and 6 NYCRR 6177 [ | Yes X|No

20. Has the site ever been used for the disposal of solid or hazardous wastes? [:l Yes No

B. Project Description

1. Physical dimensions and scale of project (fill in dimensions as appropriate).
a. Total contiguous acreage owned or controlled by project sponsor: 26 acres.
b. Project acreage to be developed: 0.5 acres initially;  0.23  acres ultimately.
c. Project acreage to remain undeveloped: N/A acres.
d. Length of project, in miles: N/4 (if appropriate)

e. If the project is an expansion, indicate percent of expansion proposed. 0 %

f. Number of off-street parking spaces existing 300 ;  proposed 300
g. Maximum vehicular trips generated per hour: 0 (upon completion of project)?
h. If residential: Number and type of housing units: N/A
One Family Two Family Multiple Family

Initially

Condominium

Ultimately

i. Dimensions (in feet) of largest proposed structure: 40’ height; 40’ width;

250’

j. Linear feet of frontage along a public thoroughfare project will occupy is? 0 ft.

2. How much natural material (i.e. rock, earth, etc.) will be removed from the site? 0 tons/cubic yards.

3. Will disturbed areas be reclaimed? l:] Yes [j No N/A

a. If yes, for what intended purpose is the site being reclaimed?

length.

b. Will topsoil be stockpiled for reclamation? Yes DNO
c. Will upper subsoil be stockpiled for reclamation? Yes I:] No

4. How many acres of vegetation (trees, shrubs, ground covers) will be removed from site? 0

Page 5 of 21

acres.




5. Will any mature forest (over 100 years old) or other locally-important vegetation be removed by this project?

D Yes No

6. If single phase project: Anticipated period of construction: 9  months, (including demolition)

7. If multiphased:
a. Total number of phases anticipated _ (number)
b. Anticipated date of commencement phase 1: 6 month 2011 year, (including demolition)
c. Approximate completion date of final phase: 3 month 20/2 year.
d. Is phase 1 functionally dependent on subsequent phases? D Yes No
8. Will blasting occur during construction ? DYeS No
9. Number of jobs generated: during construction 0 ; after project is complete 0

10. Number of jobs eliminated by this project 0 .

11. Will project require relocation of any projects or facilities? [:]Yes No

12.

13.

14.

15.

16.

If yes, explain:

Is surface liquid waste disposal involved? DYBS No

a. If yes, indicate type of waste (sewage, industrial, etc) and amount

b. Name of water body into which effluent will be discharged

Is subsurface liquid waste disposal involved? DYes No Type:

Will surface area of an existing water body increase or decrease by proposal? DYes

If yes, explain:

No

Is project or any portion of project located in a 100 year flood plain? DYes No

Will the project generate solid waste? D Yes No
Anticipate construction debris only

a. If yes, what is the amount per month? tons
b. If yes, will an existing solid waste facility be used? D Yes No
c. Ifyes, give name ; location

. Will any wastes not go into a sewage disposal system or into a sanitary landfill? DYes

Q
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17.

18.

19.

20.

21.

22.

23.

24.

e. If yes, explain:

Will the project involve the disposal of solid waste? Yes D No
a. If yes, what is the anticipated rate of disposal? Varies tons/month.

b. If yes, what is the anticipated site life? N4  years.

Will project use herbicides or pesticides? D Yes No

Will project routinely produce odors (more than one hour per day)? DYes
Will project produce operating noise exceeding the local ambient noise levels?

Will project result in an increase in energy use? Yes D No

If yes, indicate type(s)

No
Yes D No

Fuel for vehicles and equipment

If water supply is from wells, indicate pumping capacity N/4  gallons/minute.
Total anticipated water usage perday N4 gallons/day.

Does project involve Local, State or Federal funding? Yes D No

If yes, explain:

Submitting for support from Genesee County Economic Development Center as Graham Corporation is considered an F.mpire Zone
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25. Approvals Required:

Type Submittal Date
City, Town, Village Board Yes D No 06/01/11
City, Town, Village Planning Board Yes D No 0601 1]
City, Town Zoning Board Yes [ ]No 06/01:11
City, County Health Department D Yes No
Other Local Agencies D Yes !E No
Other Regional Agencies |:| Yes No
State Agencies D Yes No
Federal Agencies l:] Yes No
C. Zoning and Planning Information
1. Does proposed action involve a planning or zoning decision? Yes D No
If Yes, indicate decision required:
Zoning amendment D Zoning variance [:] New/revision of master plan [ ] Subdivision
Site plan D Special use permit D Resource management plan [] Other
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2. What is the zoning classification(s) of the site?

1-1 Industrial District, Empire Zone

3. What is the maximum potential development of the site if developed as permitted by the present zoning?

N/A

4. What is the proposed zoning of the site?

1-1 Industrial

5. What is the maximum potential development of the site if developed as permitted by the proposed zoning?

N/A

6. Is the proposed action consistent with the recommended uses in adopted local land use plans? Yes D No

7. What are the predominant land use(s) and zoning classifications within a % mile radius of proposed action?

Industrial and residential

8. Is the proposed action compatible with adjoining/surrounding land uses with a % mile? Yes m No

9. If the proposed action is the subdivision of land, how many lots are proposed? NiA

a. What is the minimum lot size proposed?
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10. Will proposed action require any authorization(s) for the formation of sewer or water districts? D Yes No

11. Will the proposed action create a demand for any community provided services (recreation, education, police, fire protection?

l:] Yes No

a. If yes, is existing capacity sufficient to handle projected demand? l:] Yes D No
12. Will the proposed action result in the generation of traffic significantly above present levels? D Yes [)ZJ No
a. If yes, is the existing road network adequate to handle the additional traffic. D Yes D No

D. Informational Details

Attach any additional information as may be needed to clarify you project. If there are or may be any adverse impacts
associated with your proposal, please discuss such impacts and the measures which you propose to mitigate or avoid them.

E. Verification

| certify that the information provided above is true to the best of my knowledge.
Applicant/Sponsor Name Graham Corporation Date May I, 2011

Signature Q&KQ k\ \/73 ‘BC’QTO/

Title SL@@/QK C Qt’\kﬁ(\ ‘W’\/\C&Qj G\

\

If the action is in the Coastal Area, and you are a state agency, complete the Coastal Assessment Form before proceeding with this
assessment.
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PART 2 - PROJECT IMPACTS AND THIER MAGNITUDE
Responsibility of Lead Agency

General Information (Read Carefully)

In completing the form the reviewer should be guided by the question: Have my responses and determinations been
reasonable? The reviewer is not expected to be an expert environmental analyst.

The Examples provided are to assist the reviewer by showing types of impacts and wherever possible the threshold of
magnitude that would trigger a response in column 2. The examples are generally applicable throughout the State and for
most situations. But, for any specific project or site other examples and/or lower thresholds may be appropriate for a
Potential Large Impact response, thus requiring evaluation in Part 3.

The impacts of each project, on each site, in each locality, will vary. Therefore, the examples are illustrative and have been
offered as guidance. They do not constitute an exhaustive list of impacts and thresholds to answer each question.

The number of examples per question does not indicate the importance of each question.

In identifying impacts, consider long term, short term and cumulative effects.

Instructions (Read carefully)

a.
b.
C.

—

Answer each of the 20 questions in PART 2. Answer Yes if there will be any impact.

Maybe answers should be considered as Yes answers.

If answering Yes to a question then check the appropriate box(column 1 or 2)to indicate the potential size of the impact. If
impact threshold equals or exceeds any example provided, check column 2. If impact will occur but threshold is lower than
example, check column 1.

Identifying that an impact will be potentially large (column 2) does not mean that it isalso necessarily significant. Any
large impactmust be evaluated in PART 3 to determine significance. ldentifying an impat in column 2 simply asks that it
be looked at further.

If reviewer has doubt about size of the impact then consider the impat as potentially large and proceed to PART 3.

If a potentially large impact checked in column 2 can be mitigated by change(s) in the project to a small to moderate
impact, also check the Yes box in column 3. A No response indicates that such a reduction is not possible. This must be
explained in Part 3.

1 2 3
Small to Potential Can Impact be
Moderate Large Mitigated by
Impact Impact Project Change

Impact on Land

1. Will the Proposed Action result in a physical change to the project site?

DNO D Yes

Examples that would apply to column 2

Any construction on slopes of 15% or greater, (15 foot
rise per 100 foot of length), or where the general slopes
in the project area exceed 10%.

Construction on land where the depth to the water table
is less than 3 feet.

Construction of paved parking area for 1,000 or more
vehicles.

0O O o
[
]

Construction on land where bedrock is exposed or
generally within 3 feet of existing ground surface.

Construction that will continue for more than 1 year or
involve more than one phase or stage.

|
[—
<
D
»
|
1
pd
o]

Excavation for mining purposes that would remove
more than 1,000 tons of natural material (i.e., rock or
soil) per year.

I I R N e O B O

[
..<
@®
w

} {

L
P4
o
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1 2 3

Small to Potential Can Impact be
Moderate Large Mitigated by
Impact Impact Project Change
e Construction or expansion of a santary landfill. D D D Yes D No

s Construction in a designated floodway. D D DYes D No
e  Otherimpacts: [———] D D Yes [Al No

2. Wilt there be an effect to any unique or unusual land forms found
on the site? (i.e., cliffs, dunes, geological formations, etc.)

DNO DYes ]
¢ Specific land forms: D D DYes DNO

Impact on Water

3. Will Proposed Action affect any water body designated as protected?
(Under Articles 15, 24, 25 of the Environmental Conservation Law,
ECL)

D No |_—_| Yes

Examples that would apply to column 2
e Developable area of site contains a protected water body.

DYGS [‘] No
[_Jyes [ ] o

E]Yes [j No
DYes D No

s Dredging more than 100 cubic yards of material from channel
of a protected stream.

s Extension of utility distribution facilities through a protected
water body.

O O 0
L O OO

e Construction in a designated freshwater or tidal wetland.

e Other impacts:

4. Will Proposed Action affect any non-protected existing or new body
of water?

[:] No DYes

Examples that would apply to column 2
¢ A 10% increase or decrease in the surface area of any body
of water or more than a 10 acre increase or decrease.

DYes D No

DYes [:] No
D Yes D No

[]
L]

e Construction of a body of water that exceeds 10 acres of D
surface area.

O

e Other impacts: D
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5. Will Proposed Action affect surface or groundwater quality
or quantity?

I:]No DYes

Examples that would apply to column 2

Y

Proposed Action will require a discharge permit.

Proposed Action requires use of a source of water that does
not have approval to serve proposed (project) action.

Proposed Action requires water supply from wells with
greater than 45 gallons per minute pumping capacity.

Construction or operation causing any contamination of a
water supply system.

Proposed Action will adversely affect groundwater.

Liquid effluent will be conveyed off the site to facilities
which presently do not exist or have inadequate capacity.

Proposed Action would use water in excess of 20,000
gallons per day.

Proposed Action will likely cause siltation or other discharge
into an existing body of water to the extent that there will be
an obvious visual contrast to natural onditions.

Proposed Action will require the storage of petroleum
or chemical products greater than 1,100 gallons.

Proposed Action will allow residential uses in areas
without water and/or sewer services.

Proposed Action locates commercial and/or industrial uses
which may require new or expansion of existing waste treatment
and/or storage facilities.

Other impacts:

1
Small to
Moderate
Impact

O 0O 0 0OouUuoodoooid

2
Potential
Large
Impact

O O

|
L

AN T Y Y R I B s M O B

3

Can Impact be

Mitigated by

Project Change
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6. Will Proposed Action alter drainage flow or patterns, or surface water
runoff? D No |:| Yes

Examples that would apply to column 2

Proposed Action would change flood water flows

Proposed Action may cause substantial erosion.
Proposed Action is incompatible with existing drainage patterns.

Proposed Action will allow development in a designated
floodway.

Other impacts:

1
Small to
Moderate

Impact

OOt

2
Potential
Large
Impact

HERRNE

3

Can Impact be
Mitigated by
Project Change

[ ]Yes
DYes
DYes

D Yes
D Yes

[ Ino
e
D No
D No
D No

IMPACT ON AIR

7. Wil Proposed Action affect air quality?

D No D Yes

Examples that wouid apply to column 2

Proposed Action will induce 1,000 or more vehicle trips in
any given hour.

Proposed Action will result in the incineration of more than 1 ton
of refuse per hour.

Emission rate of total contaminants will exceed 5 Ibs. per hour
or a heat source producing more than 10 million BTU's per
Proposed Action will allow an increase in the amount of land

committed to industrial use.

Proposed Action will allow an increase in the density of
industrial development within existing industrial areas.

Other impacts:

[ N [ N A

[ S R I R O A O

[ Jves

IMPACT ON PLANTS AND ANIMALS

8. Will Proposed Action affect any threatened or endangered species?

DNO D Yes

Examples that would apply to column 2

Reduction of one or more species listed on the New York or

Federal list, using the site, over or near the site, or found on the site.
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Removal of any portion of a critical or significant wildlife habitat.

Application of pesticide or herbicide more than twice a year,
other than for agricultural purposes.

Other impacts:

1
Small to
Moderate
lmpact

2
Potential
Large
Impact

L]
L]

[

3

Can Impact be
Mitigated by
Project Change

D Yes
|j] Yes

[ Jves

D No
[ N
| Jno

9. Will Proposed Action substantially affect non-threatened or non-
endangered species?

DNO DYes

Examples that would apply to column 2

Proposed Action would substantially interfere with any resident
or migratory fish, shellfish or wildlife species.

Proposed Action requires the removal of more than 10 acres of

mature forest (over 100 years of age) or other locally important
vegetation.

Other impacts:

O

L1 O

IMPACT ON AGRICULTURAL LAND RESOURCES

10. Will Proposed Action affect agricultural land resources?

D No D Yes

Examples that would apply to column 2

The Proposed Action would sever, cross or limit access to
agricultural land (includes cropland, hayfields, pasture, vineyard,
orchard, etc.)

Construction activity would excavate or compact the soil profile of
agricultural land.

The Proposed Action would irreversibly convert more than 10

acres of agricultural land or, if located in an Agricultural District,
more than 2.5 acres of agricuitural land.
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The Proposed Action would disrupt or prevent installation of
agricultural land management systems (e.g., subsurface drain
lines, outlet ditches, strip cropping); or create a need for such
measures (e.g. cause a farm field to drain poorly due to
increased runoff).

Other impacts:

1

Small to
Moderate
Impact

]

L]

2

Potential

Large

Impact

[ ]

[

3

Can Impact be
Mitigated by
Project Change

D Yes

DNO

DNO

IMPACT ON AESTHETIC RESOURCES

11. Will Proposed Action affect aesthetic resources? (If necessary, use
the Visual EAF Addendum in Section 617.20, Appendix B.)

DNO DYeS

Examples that would apply to column 2

Proposed land uses, or project components obviously different
from or in sharp contrast to current surrounding land use
patterns, whether man-made or natural.

Proposed land uses, or project components visible to users of
aesthetic resources which will eliminate or significantly reduce
their enjoyment of the aesthetic qualities of that resource.

Project components that will result in the elimination or
significant screening of scenic views known to be important to

the area.

Other impacts:

O O O

O O O

Ej No

DNO

DNO

IMPACT ON HISTORIC AND ARCHAEOLOGICAL RESOURCES

12. Will Proposed Action impact any site or structure of historic,
prehistoric or paleontological importance?

D No D Yes

Examples that would apply to column 2

Proposed Action occurring wholly or partially within or
substantially contiguous to any facility or site listed on the State
or National Register of historic places.

Any impact to an archaeological site or fossil bed located within
the project site.

Proposed Action will occur in an area designated as sensitive
for archaeological sites on the NYS Site Inventory.
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13.

14.

e  Other impacts:

1
Small to
Moderate

Impact

L]

2

Potential
Large
Impact

[

3
Can Impact be
Mitigated by
Project Change

D Yes [:]No

IMPACT ON OPEN SPACE AND RECREATION

Will proposed Action affect the quantity or quality of existing or future
open spaces or recreational opportunities?

l:lNO ]:] Yes

Examples that would apply to column 2
e The permanent foreclosure of a future recreational opportunity.

e A major reduction of an open space important to the community.

e Other impacts:

.

0

DYes DNO
D Yes D No
D Yes D No

IMPACT ON CRITICAL ENVIRONMENTAL AREAS

Will Proposed Action impact the exceptional or unique
characteristics of a critical environmental area (CEA) established
pursuant to subdivision BNYCRR 617.14(g)?

D No DYeS

List the environmental characteristics that caused the designation of
the CEA.

Examples that would apply to column 2
e Proposed Action to locate within the CEA?

e Proposed Action will result in a reduction in the quantity of the
resource?

e Proposed Action will result in a reduction in the quality of the
resource?

e Proposed Action will impact the use, function or enjoyment of the
resource?

o Other impacts:

OO o od

0O O og

Page 17 of 21




IMPACT ON TRANSPORTATION

15. Will there be an effect to existing transportation systems?

16.

17.

D No DYes

Examples that would apply to column 2

e Alteration of present patterns of movement of people and/or
goods.

e Proposed Action will result in major traffic problems.

o  Other impacts:

1
Small to
Moderate

Impact

e

2
Potential
Large
Impact

n

3
Can Impact be
Mitigated by
Project Change

E] Yes ‘j No

L] Yes DNO
’_‘ Yes DNO

IMPACT ON ENERGY

Will Proposed Action affect the community's sources of fuel or
energy supply?

I:] No D Yes

Examples that would apply to column 2

e Proposed Action will cause a greater than 5% increase in the
use of any form of energy in the municipality.

e Proposed Action will require the creation or extension of an
energy transmission or supply system to serve more than 50
single or two family residences or to serve a major commercial
or industrial use.

e Other impacts:

[

L]

NOISE AND ODOR IMPACT

Will there be objectionable odors, noise, or vibration as a result of
the Proposed Action?

D No |:| Yes

Examples that would apply to column 2

e Blasting within 1,500 feet of a hospital, school or other sensitive
facility.

e Odors will occur routinely (more than one hour per day).

e Proposed Action will produce operating noise exceeding the
local ambient noise levels for noise outside of structures.

e Proposed Action will remove natural barriers that would act as a
noise screen.

e Other impacts:

U OO0 O

OO0 O
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IMPACT ON PUBLIC HEALTH

18. Will Proposed Action affect public health and safety?

DNO DYes

Examples that would apply to column 2

Proposed Action may cause a risk of explosion or release of
hazardous substances (i.e. oil, pesticides, chemicals, radiation,
etc.) in the event of accident or upset conditions, or there may be
a chronic low level discharge or emission.

Proposed Action may result in the burial of "hazardous wastes”
in any form (i.e. toxic, poisonous, highly reactive, radioactive,
irritating, infectious, etc.)

Storage facilities for one million or more gallons of liquefied
natural gas or other flammable liquids.

Proposed Action may result in the excavation or other
disturbance within 2,000 feet of a site used for the disposal of
solid or hazardous waste.

Other impacts:

1
Small to
Moderate
Impact

[]

O O O O

2
Potential
Large
impact

[]

O o o 0

3

Can Impact be
Mitigated by
Project Change

IMPACT ON GROWTH AND CHARACTER
OF COMMUNITY OR NEIGHBORHOOD

19. Will Proposed Action affect the character of the existing community?

D No D Yes

Examples that would apply to column 2

The permanent population of the city, town or village in which the
project is located is likely to grow by more than 5%.

The municipal budget for capital expenditures or operating
services will increase by more than 5% per year as a result of
this project.

Proposed Action will conflict with officially adopted plans or
goals.

Proposed Action will cause a change in the density of land use.

Proposed Action will replace or eliminate existing facilities,
structures or areas of historic importance to the community.

Development wilt create a demand for additional community
services (e.g. schools, police and fire, etc.)
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projects.

¢ Proposed Action will create or eliminate employment.

e Other impacts:

Proposed Action will set an important precedent for future

1
Small to
Moderate

Impact

L]

L]
[

2
Potential
Large
Impact

[]

L]
L

3
Can Impact be
Mitigated by
Project Change

[J Yes [] No
[ Jves [ Jno
| Jves [ Jno

20. Is there, or is there likely to be, public controversy related to potential

adverse environment impacts?

D No |:|Yes

If Any Action in Part 2 Is Identified as a Potential Large Impact or If you Cannot Determine the Magnitude of

Impact, Proceed to Part 3
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Part 3 - EVALUATION OF THE IMPORTANCE OF IMPACTS

Responsibility of Lead Agency

Part 3 must be prepared if one or more impact(s) is considered to be potentially large, even if the impact(s) may
be mitigated.

Instructions (If you need more space, attach additional sheets)
Discuss the following for each impact identified in Column 2 of Part 2:
1. Briefly describe the impact.

2. Describe (if applicable) how the impact could be mitigated or reduced to a small to moderate impact
by project change(s).

3. Based on the information available, decide if it is reasonable to conclude that this impact is important.

To answer the question of importance, consider:

! The probability of the impact occurring

! The duration of the impact

! Its irreversibility, including permanently lost resources of value
! Whether the impact can or will be controlled

! The regional consequence of the impact

! Its potential divergence from local needs and goals

! Whether known objections to the project relate to this impact.
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EXHIBIT B
FORM OF AGENT AGREEMENT

EXHIBIT B-FORM OF AGENT AGREEMENT

THIS AGREEMENT, made as of the 7" day of July, 2011, 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 99 MedTech Drive, Suite 106, Batavia, New York,
14020-3141 (the "Agency"), GRAHAM CORPORATION a Delaware corporation, with
offices at 20 Florence Avenue, Batavia, New Y ork 14020 (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 | 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 Y ork; and

WHEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project™) consisting of: (i) the acquisition by the Agency of fee title to or a leasehold
interest in certain property located at 20 Florence Avenue, City of Batavia, Genesee County,
New York (the "Land"), including any existing improvements thereon (the "Existing
Improvements"); (ii) the construction on the Land of an approximately 10,000 square-foot steel
building to accommodate the Company's blasting and paint finishing operations (the
"Improvements’); and (iii) the acquisition and installation by the Company in and around the
Improvements of certain items of equipment, machinery and other tangible personal property
(the "Equipment” and, collectively with the Land, the Existing Improvements and the
Improvements, the "Facility"); and

WHEREAS, by resolution adopted July 7, 2011 (the "Resolution”), the Agency
authorized the Company to act as its agent for the acquisition, construction and equipping of the
Facility subject to the Company entering into this Agent 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, 2012, unless extended as contemplated by the Resolution. The aggregate amount of work
performed as Agent for the Agency shall not exceed the amounts described in the Application of
the Company in this matter. All contracts entered into as agent for the Agency shall include the
following language:

"This contract is being entered into by GRAHAM CORPORATION (the
"Agent"), as agent for and on behaf of the GENESEE COUNTY
INDUSTRIAL DEVELOPMENT AGENCY D/B/A GENESEE COUNTYE
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CONOMIC DEVELOPMENT CENTER (the "Agency"), in connection with a
certain project of the Agency for the Agent consisting in part of the acquisition
and installation of certain machinery, equipment and building materias, all for
incorporation and installation in certain premises located at 20 Florence Avenue,
City of Batavia, Genesee County, New York (the "Premises’). The machinery,
equipment and building materials to be incorporated and installed in the Premises
shall be exempt from the sales and use taxes levied by the State of New York if
the acquisition thereof is effected in accordance with the terms and conditions set
forth in the attached sales tax exemption letter of the Agency; and the Agent
hereby represents that this contract isin compliance with the terms of the sales tax
exemption letter. This contract is non-recourse to the Agency, and the Agency
shall not be directly, indirectly or contingently liable or obligated hereunder in
any manner or to any extent whatsoever. By execution or acceptance of this
contract, the vendor/contractor hereby acknowledges and agrees to the terms and
conditions set forth is this paragraph.”

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:

@ The Company is a corporation formed and existing under the laws of the State of
Delaware and is authorized to conduct its business in the State of New Y ork (the "State"), has the
authority to enter into this Agent Agreement and has duly authorized the execution and delivery
of this Agent Agreement.

(b) Neither the execution and delivery of this Agent Agreement, the consummation of
the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of
this Agent 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.

(© The Project and the operation thereof will conform with al applicable zoning,
planning, building and environmental laws and regulations of governmental authorities having
jurisdiction over the Project, 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 Agent Agreement.



(e The Company covenants that the Facility 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 the Facility 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 the Facility or onto
any other property, (iii) that no asbestos will be incorporated into or disposed of on the Facility,
(iv) that no underground storage tanks will be located on the Facility, 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
President/CEOQ, directors, members, officers, employees, agents, 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 the
Facility, 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.

()] Any personal property acquired by the Company in the name of the Agency shall
be located in Genesee County, New Y ork, except for temporary periods during ordinary use.

3. Hold Harmless Provision. The Company, jointly and severally, 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 President/CEO, directors, officers, members, employees, agents
(except the Company), representatives, successors and assigns harmless from and against any
and al (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 Facility or arising by reason of or
in connection with the occupation or the use thereof or the presence on, in or about the Facility
or breach by the Company of this Agent Agreement or (ii) liability arising from or expense
incurred by the Agency's financing, acquiring, constructing, 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 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
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businesses of like size and type paying, as the same become due and payable, all premiumsin
respect thereto, including, but not necessarily limited to:

@ () 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 Project, 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 Project under a blanket insurance policy or policies covering not only the Project but
other properties as well.

(b) Workers 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 Project.

(© 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 workers' 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. (a) All insurance required by
Section 4(a) hereof shall name the Agency as a named insured and all other insurance required
by Section 4 hereof shall name the Agency as an additiona insured. All insurance shall be
procured and maintained in financially sound and generaly 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 with evidence that
the policy has been renewed or replaced or is no longer required by this Agent Agreement.

6. This Agent 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 personaly delivered or mailed first class, postage prepaid, as
follows:

To the Agency: Genesee County Industrial Devel opment Agency
d/b/a Genesee County Economic Development Center
99 MedTech Drive, Suite 106
Batavia, New Y ork 14020-3141
Attn.: President/CEO

With a Copy to: HarrisBeach PLLC
99 Garnsey Road
Pittsford, New Y ork 14534
Attn.: Russell E. Gaenzle, Esq.

To The Company Graham Corporation
20 Florence Avenue
Batavia, New Y ork 14020
Attn: Rodney B. Bobo

With Copy to: Harter Secrest and Emery LLP
1600 Bausch & Lomb Plaza
Rochester, New Y ork 14604
Attn.:

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 Agent 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.

0. The parties are contempl ating that 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 rea 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, to the Company, title 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 agreesto pay all
fees, costs and expenses incurred by the Agency for (1) legal services, including, but not limited
to, those provided by the Agency's general counsel or transaction counsel, and (2) 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 awritten
estimate of fees and costs of the Agency's transaction counsel.

The Company further covenants and agrees that the Company is liable for payment to the
Agency of al 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 (1) the
applicant's withdrawal, abandonment, cancellation or failure to pursue the Project; (2) the
inability of the Agency or the Company to procure the services of one or more financial
institutions to provide financing for the Project; or (3) the Company's failure, for whatever
reason, to undertake and/or successfully complete the Project.

11.  The Company agrees that the aggregate sales and use tax exemption incurred by
the Company as agent of the Agency under this Agent Agreement shall be limited to $100,000
until such time as a public hearing has been held and a subsequent resolution is adopted by the
Agency.

[Remainder of Page Intentionally Left Blank]



[Signature Page to Agent Agreement]

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

GRAHAM CORPORATION

By:

Jennifer R. Condame
Controller and Chief Accounting Officer



