
 

RESOLUTION OF THE TOWN OF BROOKHAVEN INDUSTRIAL 
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION CONSENTING TO 
THE SUBLEASE OF THE MESO HOLDING, LLC/MACEDO 
CONSTRUCTION, INC. 2018 FACILITY TO MACEDO CONSTRACTING 
SERVICES, INC. JOINTLY WITH THE CURRENT SUBTENANT, MACEDO 
CONSTRUCTION INC., AND AUTHORIZING, CONFIRMING AND 
RATIFYING THE EXECUTION, DELIVERY AND PERFORMANCE OF THE 
SUBORDINATION OF CERTAIN AGREEMENTS TO MORTGAGES AND 
TAKING OF CERTAIN OTHER ACTION PERTAINING TO THE MESO 
HOLDING, LLC/MACEDO CONSTRUCTION, INC. 2018 FACILITY. 

 
 
  WHEREAS, the Town of Brookhaven Industrial Development Agency (the 
“Agency”) was created by Article 18-A of the General Municipal Law of the State of New York, 
as amended, and Chapter 358 of the Laws of 1970 of the State of New York (collectively, the 
“Act”), with the authority and power to, among other things, acquire, construct, renovate and equip 
a project, provide financial assistance, and mortgage, lease, grant options with respect to and 
dispose of property; and  
 
  WHEREAS, the Agency previously provided its assistance to MESO HOLDING, 
LLC (the “Company”), and MACEDO CONSTRUCTION, INC. (“Sublessee”), in connection 
with (a)) the acquisition of an approximately 2.26 acre parcel of land (the “Land”) and an 
approximately 25,000 square floor building thereon (the “Improvements”) located at 689 Station 
Road, Bellport, Town of Brookhaven, Suffolk County, New York (and further identified as Tax 
Map No. 200-973.90-01.00-029.004) (the “Company Facility”), to be initially leased by the 
Agency to the Company and further subleased by the Company to the Sublessee, to be used by the 
Sublessee for the Sublessee’s storage and fabrication of construction materials and equipment and 
administration of Sublessee’s construction business, and (b) the acquisition and installation therein 
of certain equipment and personal property (the “Equipment”), which Equipment is to be leased 
by the Agency to the Sublessee (the Company Facility and the Equipment are collectively referred 
to herein as the “Facility”), to be used by the Sublessee for the Sublessee’s storage and fabrication 
of construction materials and equipment and administration of Sublessee’s construction business; 
and  
 
  WHEREAS, the Agency is currently leasing the Land and Improvements from the 
Company pursuant to a certain Company Lease Agreement, dated as of June 1, 2018, as amended 
(the “Company Lease”), by and between the Company and the Agency; and 
 
  WHEREAS, the Agency is currently leasing the Company Facility to the Company 
pursuant to a certain Lease and Project Agreement, dated as of June 1, 2018, as amended (the 
“Lease Agreement”), by and between the Agency and the Company; and 
 
  WHEREAS, the Agency, the Company, the Sublessee and Manuel C. Macedo 
entered into a certain Agency Compliance Agreement, dated  as of June 1, 2018 (the “Agency 
Guaranty Agreement”), in order to provide assurances to the Agency with respect to certain of 
the Company’s and the Sublessee’s obligations to the Agency; and  
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  WHEREAS, the Sublessee is currently subleasing the Company Facility from the 
Company pursuant to a certain Sublease Agreement, dated as of June 8, 2018, as amended (the 
“Sublease Agreement”), by and between the Company and the Sublessee; and 
 
  WHEREAS, pursuant to Section 9.3 of the Lease Agreement, the Facility may not 
be subleased or used or occupied, in whole or in part, without the prior written consent of the 
Agency; and 
 
  WHEREAS, the Company has requested (1) the Agency’s consent to the sublease, 
use and occupancy by Macedo Constructing Service, Inc., a corporation organized and existing 
under the laws of the State of  New York (the “Additional Sublessee”), of the Company Facility 
in common with the Sublessee pursuant to the Sublease Agreement, as amended, and (2) the 
Agency’s consent to the inclusion of the Additional Sublessee’s employees located at the Company 
Facility in the calculation of the full time equivalent employees whose place of employment or 
workplace is located at the Company Facility; and  
 

WHEREAS, the Agency hereby consents to the sublease, use and occupancy by the 
Additional Sublessee of the Company Facility in common with the Sublessee pursuant to the 
Sublease Agreement, and to the inclusion of the Additional Sublessee’s employees located at the 
Company Facility in the calculation of the full time equivalent employees whose place of 
employment or workplace is located at the Company Facility, subject to the provisions of this 
resolution; and 

WHEREAS, the Agency’s consent may be manifested by the adoption of this 
resolution and the execution and delivery of an amendment to the Lease Agreement (the “Lease 
Amendment”), by and between the Agency and the Company, and an amendment and restatement 
of the Agency Compliance Agreement (the “Amended and Restated Agency Compliance 
Agreement”), by and among the Agency, the Company, the Sublessee, the Additional Sublessee 
and Manuel C. Macedo; and 

  WHEREAS, the Company advised the Agency that the Company shall purchase or 
has purchased (the “Adjacent Property Purchase”) real property adjacent to the Company 
Facility known as 685 Station Road, Bellport, New York (the “Adjacent Property”); and  
 
  WHEREAS, in order to finance a portion of the costs of the purchase of the 
Adjacent Property, the Company intends to obtain or has obtained a loan or loans from M&T Bank 
(the “Bank”), and in order to secure the obligations of the Company to the Bank, the Company 
will grant or has granted a mortgage on the Adjacent Property and the Company Facility (the 
“Mortgage”); and  
 
  WHEREAS, the Company has requested that the Agency subordinate the Company 
Lease and the Lease Agreement, as amended, to the Mortgage (the “Mortgage Subordination”) 
pursuant to a certain Mortgage Subordination Agreement by and among the Company, the Bank 
and the Agency  (the “Mortgage Subordination Agreement”); and 
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  WHEREAS, the Act authorizes and empowers the Agency to acquire, renovate, 
construct, equip, promote, develop, encourage and assist projects such as the Facility and to 
advance the job opportunities, health, general property and economic welfare of the people of the 
State of New York; and 
 
  WHEREAS, the Agency has given due consideration to the requests of the 
Company and the Sublessee and to the representations by the Company and the Sublessee that the 
proposed sublease, use and occupancy of the Company Facility by the Additional Sublessee jointly 
with the Sublessee and the Mortgage Subordination are either an inducement to the Company and 
the Sublessee to maintain or expand the Facility in the Town of Brookhaven or is necessary to 
maintain the competitive position of the Company and the Sublessee in their respective industries; 
and  
 

WHEREAS, the Company, the Sublessee and the Additional Sublessee have agreed 
to indemnify the Agency against certain losses, claims, expenses, damages and liabilities that may 
arise in connection with the transaction contemplated by the Additional Sublessee’s subleasing, 
use and occupancy of the Company Facility, and the  Mortgage Subordination. 

  NOW, THEREFORE, BE IT RESOLVED by the Town of Brookhaven Industrial 
Development Agency (a majority of the members thereof affirmatively concurring) that: 
 

Section 1. The Agency hereby finds and determines: 

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

(b) The subleasing, use and occupancy of the Company Facility by the Additional 
Sublessee in common with the Sublessee, and the inclusion of the Additional Sublessee’s 
employees located at the Company Facility in the calculation of the full time equivalent employees 
whose place of employment or workplace is located at the Company Facility, will promote and 
maintain the job opportunities, health, general prosperity and economic welfare of the citizens of 
the Town of Brookhaven and the State of New York and improve their standard of living and 
thereby serve the public purposes of the Act; and 

(c) Based on the certification of the Additional Sublessee made or to be made in 
the Amended and Restated Agency Compliance Agreement, and confirmed by the Additional 
Sublessee by its acceptance below of this resolution, the occupancy of the Company Facility by 
the Additional Sublessee and the inclusion of the Additional Sublessee’s employees located at the 
Company Facility in the calculation of the full time equivalent employees whose place of 
employment or workplace is located at the Company Facility, shall not result in the removal of a 
facility or plant of the Additional Sublessee from one area of the State to another area of the State 
or in the abandonment of one or more plants or facilities of the Additional Sublessee located 
within the State, unless: (i) such occupation of the Company Facility is reasonably necessary to 
discourage the Additional Sublessee from removing such other plant or facility to a location 
outside the State, or (ii) such occupation of the Company Facility is reasonably necessary to 
preserve the competitive position of the Additional Sublessee in its industry; and 
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(d) It is desirable and in the public interest for the Agency to consent to the 
sublease, use and occupancy of the Company Facility by the Additional Sublessee in common 
with the Sublessee and to the inclusion of the Additional Sublessee’s employees located at the 
Company Facility in the calculation of the full time equivalent employees whose place of 
employment or workplace is located at the Company Facility, and to enter into the Lease 
Amendment and the Amended Restated Agency Compliance Agreement; and 

(e) Subject to this resolution, the Agency consents to the sublease, use and 
occupancy of the Company Facility by the Additional Sublessee  in common with the Sublessee 
pursuant to the Sublease, as amended, and to the inclusion of the Additional Sublessee’s 
employees located at the Company Facility in the calculation of the full time equivalent employees 
whose place of employment or workplace is located at the Company Facility, and the Lease 
Amendment and the Amended and Restated Agency Compliance Agreement; and 

(f) The execution of the Lease Amendment and the Amended and Restated 
Agency Compliance Agreement will satisfy the requirement of Section 9.3 of the Lease 
Agreement that any sublease, use or occupancy of the Company Facility be consented to in writing 
by the Agency; and 

(g) The Lease Amendment and the Amended and Restated Agency Compliance 
Agreement will be effective instruments whereby the Agency shall consent to the sublease, use 
and occupancy of the Company Facility by the Additional Sublessee in common with the 
Sublessee, and to the inclusion of the Additional Sublessee’s employees located at the Company 
Facility in the calculation of the full time equivalent employees whose place of employment or 
workplace is located at the Company Facility; and 

(h) The subordination of the Company Lease and the Lease Agreement, as 
amended, to the Mortgage will promote and maintain the job opportunities, health, general 
prosperity and economic welfare of the citizens of the Town of Brookhaven and the State of New 
York and improve their standard of living and thereby serve the public purposes of the Act; and 

(i) Based on the certification of the Company made by the Company by its 
acceptance below of this resolution, the Adjacent Property Purchase and the Mortgage shall not 
result in the removal of a facility or plant from one area of the State to another area of the State 
or in the abandonment of one or more plants or facilities located within the State; and 

(j) It is desirable and in the public interest for the Agency to enter into and effect 
the Mortgage Subordination; and 

(k) Subject to this resolution, the Agency consents to the Mortgage Subordination; 
and 

(l) The Mortgage Subordination Agreement will be an effective instrument 
whereby the Agency shall subordinate the Company Lease and the Lease Agreement, as amended, 
to the Mortgage. 
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Section 2. In consequence of the foregoing, the Agency hereby determines to 
enter into the Lease Amendment, the Amended and Restated Agency Compliance Agreement and 
the Mortgage Subordination Agreement. 

Section 3. The Chairman, Chief Executive Officer and/or any other member of 
the Agency are hereby authorized and directed to, on behalf of and in the name of the Agency, 
execute, deliver and perform the Lease Amendment and the Amended and Restated Agency 
Compliance Agreement and a Mortgage Subordination Agreement, and such other certificates, 
agreements, instruments and documents, in such form and containing such terms, conditions and 
provisions as the person executing same on behalf of the Agency shall deem necessary or desirable, 
and shall approve, such necessity, desirability, and approval, to be conclusively evidenced by his 
or her execution and delivery thereof.  The Chairman, Chief Executive Officer and/or any other 
member of the Agency are hereby authorized and directed, on behalf of and in the name of the 
Agency, to pay all fees, charges and expenses incurred, to cause compliance with the terms, 
conditions and provisions of agreements binding upon the Agency, and to do all such further acts 
and things, in furtherance of the foregoing as such person shall deem necessary or desirable, and 
shall approve. 

Section 4. Any and all acts, instruments, and other writings heretofore or 
hereafter performed and/or executed and delivered by any one or more of the Chairman, Chief 
Executive Officer or any member of the Agency, pursuant to the several foregoing resolutions, for 
and on behalf of and in the name of the Agency, in connection with the transactions contemplated 
thereby, be and the same hereby are, in all respects ratified, confirmed and approved. 

Section 5. The documents, including the proposed Lease Amendment, the 
Amended and Restated Agency Compliance Agreement and the proposed Mortgage Subordination 
Agreement, promptly following the execution and delivery thereof, be identified by any of the 
Chairman, Chief Executive Officer or any member of the Agency by his or her endorsement 
thereon and when so identified be filed with the official records of the Agency. 

Section 6. Any expenses incurred by the Agency with respect to the sublease, 
use and occupancy by the Additional Sublessee of the Company Facility, the inclusion of the 
Additional Sublessee’s employees located at the Company Facility in the calculation of the full 
time equivalent employees whose place of employment or workplace is located at the Company 
Facility, or the Mortgage Subordination shall be paid by the Company.  By acceptance hereof, the 
Company, the Sublessee, the Additional Sublessee and Manuel C. Macedo, agree to pay such 
expenses and further agree to jointly and severally indemnify and hold harmless the Agency, its 
members, directors, employees and agents from and against all claims, suits, actions, proceedings, 
obligations, damages, liabilities, judgments, costs and expenses, including legal fees and expenses, 
incurred as a result of action or inaction taken by or on behalf of the Agency in good faith with 
respect to the sublease, use and occupancy by the Additional Sublessee of the Company Facility, 
to the inclusion of the Additional Sublessee’s employees located at the Company Facility in the 
calculation of the full time equivalent employees whose place of employment or workplace is 
located at the Company Facility or the Mortgage Subordination. 

Section 7. The Chairman, Chief Executive Officer, Counsel to the Agency or 
any member of the Agency are hereby authorized and directed (i) to distribute copies of this 
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resolution to the Company, and (ii) to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this resolution. 

  This resolution shall take effect immediately. 
 
Adopted: March 16, 2022 
 
Accepted: March __, 2022 
 
   MESO HOLDING, LLC 
 
   By:   
   Manuel C. Macedo, Member 
 
   MACEDO CONSTRUCTION, INC. 
 
   By:   
   Manuel C. Macedo, President 
 
   MACEDO CONTRACTING SERVICES, INC. 
 
   By:   
   Manuel C. Macedo, President 
 
      
   Manuel C. Macedo 
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