
FOR THE MEETING OF THE
SOLE MEMBER

/ AUDIT COMMITTEE / GOVERNANCE COMMITTEE /
BOARD OF DIRECTORS

OF
ROCKLAND SECOND TOBACCO ASSET SECURITIZATION CORPORATION

MEETING - June 7, 2022, at 5:30 P.M.

The Meetings were held via teleconference due to the Governor’s Executive Order No. 11 dated
November 26, 2021, which declared a State of Emergency throughout the State until January 15,
2022.

1. Meeting of the Sole Member

In Attendance: Edwin J. Day, Sole Member

Others in Attendance: Michael Gamboli, Director
Mark Rothenberg, Independent Director
C. Scott Vanderhoef, Director
Stephen DeGroat, Director
Mitchell Gusler, Director
John Finnegan, Esq., Counsel

Lucia Caruso, Secretary

Mr. Day opens the Meeting.

Secretary Caruso advises that the Notice of Meeting had been posted and sent to the
newspaper in compliance with the Open Meetings Law.

Mr. Day acknowledged that he had signed the Consent to Waiver of Notice of Meeting.

Mr. Day reviews and accepts the Minutes of the Meeting of the Sole Member held on
March 8, 2022.

Transaction of other business at the Meeting: There was no other business.

Mr. Day asked if there was any Public Comment. There was no Public Comment

Mr. Day closed the Meeting of the Sole Member
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1. Meeting of the Audit Committee

Committee Members: Michael Gamboli, Chairman
Stephen DeGroat, Member
C. Scott Vanderhoef, Member

Others in Attendance: Edwin J. Day, Sole Member
Mark Rothenberg, Independent Director
Mitchell Gusler, Director
John Finnegan, Esq., Counsel
Lucia Caruso, Secretary

Chairman Gamboli opens the Meeting and confirms that all Members are present.

Secretary Caruso advises that the Notice of Meeting had been posted and sent to the
newspaper in compliance with the Open Meetings Law.

Chairman Gamboli inquires whether the Members in attendance have signed the Consent
to Waiver of Notice of Meeting.

Chairman Gamboli inquires whether the Committee has reviewed the Minutes of the
Committee Meeting held on March 8, 2022. Motion by Member Vanderhoef; Seconded
by Member DeGroat; All in Favor; Motion Carried.

Report of the Treasurer. Motion to defer the Report of the Treasurer to the Meeting of the
Board of Directors. Motion by Member DeGroat; Seconded by Member Vanderhoef; All
in Favor; All; Motion Carried.

Chairman Gamboli asked if there was any other business to be transacted. There was no
other business.

Chairman Gamboli asked if there was any public comment. There was no public comment.

Motion to close the Meeting of the Committee. Motion by Member Vanderhoef; Seconded
by Member DeGroat; All in Favor; Motion Carried
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2. Meeting of the Governance Committee

Committee Members: C. Scott Vanderhoef, Chairman
Mark Rothenberg, Member
Mitchell Gusler, Member

Others in Attendance: Edwin J. Day, Sole Member
Stephen DeGroat, Director
Michael Gamboli, Director
John Finnegan, Esq., Counsel
Lucia Caruso, Secretary

Chairman Vanderhoef opens the Meeting.

Secretary Caruso advises that the Notice of Meeting had been posted and sent to the
newspaper in compliance with the Open Meetings Law.

The Directors in attendance sign the Consent to Waiver of Notice of Meeting.

The Committee reviews and accepts for filing the Minutes of the Committee Meeting held
on March 8, 2022. Motion by Member Gusler; Seconded by Member Rothenberg; All in
Favor; Motion Carried.

Transaction of other business at the Meeting:

Recommendation to renew Dresher & Malecki LLP CPA for 4 additional years.
Recommendation of holding off until the future is clearer. Motion by Member
Rothenberg; Seconded by Member Gusler; All in Favor; Motion Carried.

Chairman Vanderhoef asked if there was any Public Comment. There was no
public comment.

Motion to close the Meeting of the Committee. Motion by Member Rothenberg;
Seconded by Member Gusler; All in Favor; Motion Carried.



Rockland Second Tobacco Asset Securitization Corporation
Page 4

3. Meeting of the Board of Directors

Directors: Stephen DeGroat, Director
Michael Gamboli, Director and Treasurer
Mitchell Gusler, Director
Mark Rothenberg, Independent Director
C. Scott Vanderhoef, Director and President

Others in Attendance: Edwin J. Day, Sole Member
John Finnegan, Esq., Counsel
Lucia Caruso, Secretary

President Vanderhoef opens the Meeting.

Secretary Caruso advises that the Notice of Meeting had been posted and sent to the
newspaper in compliance with the Open Meetings Law.

The Directors in attendance sign the Consent to Waiver of Notice of Meeting.

The Board reviews and accepts for filing the Minutes of the Meeting held on March 8,
2022. Motion by Director Gusler; Seconded by Director Rothenberg; All in Favor; Motion
Carried.

Report of the Treasurer. Treasurer Gamboli distributed a Schedule of Revenue and
Expenses as of May 31, 2022. Treasurer Gamboli explained there was a beginning balance
of $ 174,224.25, auditors Dresher & Malecki were paid $ 7,250.00 along with all Director
and legal fees leaving a balance of $ 162,727.25.

Counsel Finnegan was asked to provide in writing a memorandum to dissolve Tobacco II.
Providing direction and clarification as to what steps are needed to dissolve Rockland
Second Tobacco Asset Securitization Corporation and make too sure that the assets are
moved properly.

Motion to accept the Treasurer’s Report and recommendation for counsel. Motion by
Director DeGroat; Seconded by Director Gusler; All in Favor; Motion Carried.
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Ratify, confirm and approve all corporate actions previously taken by the Board of
Directors and Officers. Motion by Director Gamboli; Seconded by Director Rothenberg;
All in Favor; Motion Carried.

Authorize the Directors and Officers to do all things necessary or advisable and proper
to carry on the business of the Corporation. Motion by Director Gusler; Seconded by
Director Gamboli; All in Favor; Motion Carried.

Transaction of other business at the Meeting:

Mr. Day asked that Counsel Mr. Finnegan to contact County Attorney Mr. Tom
Humback to confirm that we can continue with teleconference meetings because Mr.
Day thought that as of 5/31/2022 the Executor Order No. 202.1 may have been
canceled.

Recommendation to renew Dresher & Malecki LLP CPA for 4 additional years.
Recommendation was to appt them until the dissolution of Tobacco 2, up to 4 years or the
dissolution.

Motion to accept transaction of other business by Director DeGroat; Seconded by Director
Rothenberg; All in Favor; Motion Carried.

Public Comment: [There is no public comment.]

Tentative date for next meeting of the Corporation: September 13, 2022, at 5:30 P.M.

Motion to close the Meeting of the Board. Motion by Director Rothenberg; Seconded by
Director DeGroat; All in Favor; Motion Carried.

Approved by the Board of Directors at the
Meeting held on September 13, 2022

L-um^yaruso
Secretary to the Board

Attachments: Signed copy of the retainer and certificate of Liability Insurance from the Law office
of John E Finnegan LLC, singed by Mr. Vanderhoef, President.

Letter from Dresher & Malecki LLP, formally requesting an extension.



LAW OFFICEOF JOHN E. FINNEGAN LLC
ATTORNEY AND COUNSELOR ATLAW

67 NORTH MAIN STREET, NEW CITY, NY 10956
jfiBnegan@jefoylaw.com

845-634-7010x1270(teL)
845-205-4534 (direct dial)
845-634-8993 (fox)

March9,2022

Bv Email
HowardT. Phillips,Jri, Chainnan
LuciaCaruso, Secretary
Rockland TobaccoAsset Securitization Corporation
11 New HempsteadRoad
New City, NY10956

C.Scott Vanderhoef, President
Lucia Caruso, Secretary
RocklandSecond Tobacco Asset Securitization Corporation

NewCity.NY109S6

Re: 2822Retainer Agreement with Law Office of JohnE. Finnegan LLC

Dear Chainnan Phillips arid President Vanderhoef:

In accordance with the decisions of the respective Boards of Directors to retain meas
counsel to RocklandTobacco Asset Securitization Corporation and RocklandSecond Tobacco
Asset Securitization Corporation, below are the scope of services to be provided and fee
schedule, which are thesame terms and fees agreed to with my predecessor, Montalbano,
Condon & Frank, P.C. Per your request, enclosed is a certificate ofinsurancecoverage.

^.rviratobeprovided:

I will be available to the Boards and Officers of the Corporations to provide ongoing
consultationand legal adviceonlegalmatters thatmay arise from time-to-time inconnection with
the business of theCorporation. I willattendall meetings of the Boardsof Directors,consult with
Officers of the Corporations in connection with legal questions which may arise between Board
meetings, review, as required, correspondenceand agreements that require legal attention andact
as General Counsel to the Corporations.
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dng the above Services will be Ten Thousand

aH costs and expenses inclined on your behalf including any filing fees, court costs, publication
fees, extraordinary postage and delivery charges, and other usual and customary cost^ and
expenses.

In the event there is a _ ng the fee arrangement set forth in this letter, you
have therighttoseeka rfany suehdisputepursuantto Part 137oftheRulesof theChief
Administrator of theCourts, and I willprovide you with all information required for this purpose

Thankyou for theopportunity torepresenttheCorporations. If theforegoingissatisfactory
and correctly sets forth our agreement, pleasecountersign and return a copy of this letter.

Rockland Tobacco Asset Rockland Second Asset
Securitization Corporation SecuritizationCorporation

HowardT. Phillips, Chairman
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Drescher & Malecki LLP
3083 William Street, Suite 5
Buffalo, New York 14227
Telephone: 716.565.2299
Fax: 716.565.2201

Certified Public Accountants
March 25, 2021

Mr. Stephen F. DeGroat, Treasurer/Director
Rockland Tobacco Asset Securitization Corporation
18 New Hempstead Road
New City, New York 10956

Dear Mr. DeGroat:

We take great pride in serving the Rockland Tobacco Asset Securitization Corporation and Rockland
Second Tobacco Asset Securitization Corporation (collectively the “TASCs”) and are formally requesting
the TASCs to extend our engagement to provide audit services to the TASCs through the year ending
December 31, 2023 with an option to extend for the years ending December 31, 2024 and December 31,
2025. As consideration for this extension, we commit to keeping our current fees level for the years
ended December 31, 2021 through 2023. And, we will limit fee increases in the ensuing years to less than
2% per year. Our proposed fees follow:

Year ending December 31,

2021 2022 2023
(option years)

2024 2025
Rockland Tobacco Asset

Securitization Corporation $12,340 $12,340 $12,340 $12,580 $12,830
Rockland Second Tobacco

Asset Securitization Corporation 7,250 7,250 7,250 7,390 7,530

We hope this offer adequately reflects how much we value our relationship with the TASCs. If the terms
within this letter are acceptable to the TASCs, please sign this letter in the space provided and return it to
us.

I thank you in advance for your consideration in this matter.

Yours truly,

Accepted and agreed to by the
Rockland Tobacco Asset Securitization and
Rockland Second Tobacco Asset Securitization Corporation

By:

Date:


