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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of February 1, 
2018, by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York, with offices at 201 East 
Washington Street, 7th  Floor, Syracuse, New York 13202 (the "Agency"), 321 SOUTH 
SALINA STREET, LLC, a limited liability company duly organized, validly existing and in 
good standing under the laws of the State of New York, with offices at 247 West Fayette Street, 
Suite 314, Syracuse, New York 13202 (the "Company"). 

WITNES SETH: 

WHEREAS, Title I of Article 18-A of the General Municipal Law of the State of New 
York (the "Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of 
the State of New York; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial 
development agencies for the benefit of the several counties, cities, villages and towns in the 
State of New York (the "State") and empowers such agencies, among other things, to acquire, 
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or 
other improvement, and all real and personal properties, including, but not limited to machinery 
and equipment deemed necessary in connection therewith, whether or not now in existence or 
under construction, which shall be suitable for manufacturing, warehousing, research, 
commercial, or industrial purposes, in order to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State and to improve their standard of 
living; and 

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of 
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then 
owned or thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions 
of the Enabling Act, by Chapter 641 of the Laws of 1979 of the State, as amended (collectively, 
with the Enabling Act, the "Act") and is empowered under the Act to undertake the Project (as 
hereinafter defined) in order to advance the job opportunities, health, general prosperity and 
economic welfare of the people of the State and improve their standard of living; and 

WHEREAS, the Company submitted an application (the "Application") to the Agency 
requesting the Agency's assistance with respect to a certain project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in approximately 6,172 square feet of real property located at 
321 and 323 South Salina Street improved by two existing vacant buildings; namely, ah 
approximately 17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 
Building") and an approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street 
(the "323 Building" and together with the 321 Building, collectively the "Buildings"), all in the 
City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 
Building for mixed-use to contain approximately 11,425 square feet of residential space and 
approximately 2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 
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Building for mixed-use to contain approximately 13,263 square feet of residential space and 
approximately 3,316 sq. ft of commercial space; such that the Buildings will contain 
approximately 16 apartments (in the aggregate), common areas, a gym as well as the commercial 
space used for, among other things, a restaurant, all located on the Land (collectively, the 
"Facility"); (iii) the acquisition and installation in and at the Land and Facility of furniture, 
fixtures and equipment (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from State and local sales and use tax and mortgage recording tax (as limited by Section 874 of 
the General Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of 
the Company or its designee as an agent of the Agency in connection with the acquisition, 
reconstruction, renovation, equipping and completion of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, by resolutions of its members adopted on January 16, 2018 (collectively, 
the "Resolutions"), the Agency authorized certain financial assistance for the benefit of the 
Project consisting of: (a) an exemption from New York State and local sales and use taxes for 
purchases and rentals related to the Project with respect to qualifying personal property included 
in or incorporated into the Project Facility or used in the acquisition, construction or equipping of 
the Project Facility in an amount not to exceed $189,636.16; and (b) an exemption from 
mortgage recording tax; (collectively referred to as the "Financial Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company within its Application 
for Financial Assistance that: (i) the purchase of goods and services relating to the Project, and 
subject to New York State and local sales and use taxes, are estimated to cost an amount up to 
$2,370,452; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $189,636.16; and (ii) the mortgage 
recording tax exemption amount shall be approximately $19,636.79 (as limited by Section 874 of 
the General Municipal Law). There are no real property tax abatement benefits to be provided to 
the Company; and 

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and 
the Agency desires to lease the Land and Facility from the Company pursuant to the terms of a 
certain Company Lease Agreement dated as of February 1, 2018 (the "Company Lease"), by and 
between the Company and the Agency; and 

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a 
bill of sale dated February 1, 2018 from the Company (the "Bill of Sale"); and 

WHEREAS, contemporaneously with the execution of this Project Agreement, the 
Company shall execute and deliver an environmental compliance and indemnification agreement 
in favor of the Agency dated February 1, 2018 (the "Environmental Compliance and 
Indemnification Agreement"); and 
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WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to lease the Project Facility from the Agency, upon the terms and 
conditions set forth in a certain Agency Lease Agreement dated as of February 1, 2018 (the 
"Agency Lease"); and 

WHEREAS, by its Resolutions, the Agency authorized the Company to act as its agent 
for the purposes of undertaking the Project and the Agency delegated to the Company the 
authority to appoint sub-agents subject to the execution of this Project Agreement and 
compliance with the terms set forth herein, in the Resolutions and in the Agency Lease; and 

WHEREAS, in order to define the obligations of the Company regarding its ability to 
utilize the Agency's State and local sales and use tax exemption benefit as agent of the Agency 
to acquire, construct, renovate, equip and complete the Project Facility, the Agency and the 
Company will enter into this Project Agreement; and 

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into 
the transactions contemplated by the Resolutions, and as more particularly described in this 
Project Agreement, that the Company provide assurances with respect to the terms and 
conditions herein set forth; and 

WHEREAS, this Project Agreement sets forth the terms and conditions under which 
Financial Assistance shall be provided to the Company; and 

WHEREAS, no Financial Assistance shall be provided to the Company prior to the 
effective date of this Project 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: 

ARTICLE I 

PURPOSE OF PROJECT 

Section 1.01 Recitals. The foregoing recitals are incorporated by referenced as if fully 
set forth herein. 

Section 1.02 Purpose of Project. It is understood and agreed by the parties that the 
purpose of the Agency's provision of Financial Assistance with respect to the Project is to, and 
the entering by the Agency into the Company Lease, Agency Lease and this Project Agreement 
is in order to, promote, develop, encourage and assist in the acquiring, constructing, 
reconstructing, improving, maintaining, equipping, furnishing and completing of the Project 
Facility to advance job opportunities, health, general prosperity and economic welfare of the 
people of the City of Syracuse and to otherwise accomplish the public purpose of the Act. 
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ARTICLE II 

REAL PROPERTY TAX EXEMPTION 

Section 2.01. PILOT Agreement. The Company is not receiving an exemption from real 
property taxes from the Agency; and notwithstanding the Agency's interest in the Project 
Facility, the Company shall pay real property taxes as if privately owned. 

ARTICLE III 

SALES AND USE TAX EXEMPTION 

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agent for 
the Agency under the authority of the Resolutions and this Project Agreement to acquisition, 
reconstruction, installation and completion of the Project Facility. The right of the Company to 
act as agent of the Agency shall expire on the earlier of: December 31, 2018, or sixty days after 
the issuance of a certificate of occupancy, unless extended by a resolution adopted by the 
members of the Agency, or unless terminated early in accordance with the terms of the Agency 
Lease. The value of the sales and use tax exemption benefits shall not exceed the amounts 
described in the Application and as set forth in Section 3.03(b) unless approved by a resolution 
adopted by the members of the Agency. All contracts entered into by the Company as agent for 
the Agency shall include the following language: 

"This contract is being entered into by (the "Agent"), 
as agent for and on behalf of the City of Syracuse Industrial Development Agency 
(the "Agency"), in connection with a certain project of the Agency for the benefit 
of the Agent consisting in part of the acquisition and installation of certain 
machinery, equipment and building materials, all for use in construction and/or 
incorporation and installation in certain premises located at 321 and 323 South 
Salina Street, in the City of Syracuse, New York (the "Premises"). The 
machinery, equipment and building materials (collectively, the "Equipment") to 
be used in the construction and/or incorporated and installed in the Premises shall 
be exempt from the sales and use taxes levied by the State of New York if the use 
and/or acquisition of the Equipment is effected in accordance with the terms and 
conditions set forth in the Project Agreement dated as of February 1, 2018 by and 
between the Agency and the Company (the "Project Agreement"); and the Agent 
represents that this contract is in compliance with the terms of the Project 
Agreement. 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 acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
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which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of 
such agents and subagents and other parties as the Company chooses (each, a "Sub-Agent"). 
The appointment of each such Sub-Agent will be effective only upon: (1) the execution by the 
Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit D to 
the Agency Lease (the "Sub-Agent Agreement"), the terms and provisions of which are 
incorporated herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance 
with Section 3.03(c) below; and (3) receipt of any required insurance as set forth in the Sub-
Agent Agreement. 

Section 3.03. Representations and Covenants of the Company. 

(a) The Company hereby incorporates and restates its representations, 
covenants and warranties made in the Agency Lease. 

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are estimated in 
the amount up to $2,370,452, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency cannot exceed $189,636.16. 

(c) The Company further covenants and agrees to complete "IDA 
Appointment of Project Operator or Agent For Sales Tax Purposes" (Form ST-60) for itself and 
each Sub-Agent and to provide said form to the Agency within fifteen (15) days of appointment 
such that the Agency can execute and deliver said form to the State Department of Taxation and 
Finance within thirty (30) days of appointment. 

(d) The Company further covenants and agrees to file an annual statement 
with the State Department of Taxation and Finance an "Annual Report of Sales and Use Tax 
Exemptions" (Form ST-340) regarding the value of sales and use tax exemptions the Company 
and its Sub-Agents have claimed pursuant to the agency conferred on the Company with respect 
to the Project in accordance with Section 874(8) of the Act. The Company further, covenants and 
agrees that it will, within thirty (30) days of each filing, provide a copy of their filed ST-340 to 
the Agency, but in no event later than March 29 of each year. The Company understands and 
agrees that the failure to file such annual statement will result in the removal of: (1) the 
Company's authority to act as agents for the Agency; and (2) the authority of any Sub-Agent of 
the Agency appointed by the Company pursuant to Section 3.02 hereof to act as agent for the 
Agency. 

(e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached to 
the Sub-Agent Agreement), and it shall be the responsibility of the Company and the Sub-Agent, 
as the case may be, (and not the Agency) to complete Form ST-123. The Company 
acknowledges and agrees that it shall identify the Project on each bill and invoice for such 
purchases and further indicate on such bills or invoices that the Company is making purchases of 
tangible personal property or services for use in the Project as agent of the Agency. For purposes 
of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
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should state, "I, [NAME OF AGENT], certify that I am a duly appointed agent of the City of 
Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following IDA project and that such purchases qualify as 
exempt from sales and use taxes under my Project Agreement with the City of Syracuse 
Industrial Development Agency." The Company further acknowledges and agrees that the 
following information shall be used by the Company to identify the Project on each bill and 
invoice: 321 SOUTH SALINA STREET, LLC PROJECT, 321 AND 323 SOUTH SALINA 
STREET, IDA PROJECT NO.: 31021801. 

The Company acknowledges and agrees that the Agency shall not be 
liable, either directly or indirectly or contingently, upon any contract, agreement, invoice, bill or 
purchase order in any manner and to any extent whatsoever (including payment or performance 
obligations), and the Company shall be the sole party liable thereunder. 

Section 3.04. Hold Harmless Provisions. 

(a) The Company releases the Agency and its members, officers, agents (other 
than the Company) and employees from, agrees that the Agency and its members, officers, 
agents (other than the Company) and employees shall not be liable for and agrees to indemnify, 
defend and hold the Agency and its members, officers, agents (other than the Company) and 
employees harmless from and against any and all claims, causes of action, judgments, liabilities, 
damages, losses, costs and expenses arising as a result of the Agency's undertaking the Project, 
including, but not limited to: (1) liability for loss or damage to property or bodily injury to or 
death of any and all persons that may be occasioned, directly or indirectly, by any cause 
whatsoever pertaining to the Project Facility or arising by reason of or in connection with the 
occupation or the use thereof or the presence of any person or property on, in or about the Project 
Facility; (2) liability arising from or expense incurred by the Agency's acquiring, constructing, 
equipping, installing, owning, leasing or selling the Project Facility, including, without limiting 
the generality of the foregoing, any sales or use taxes which may be payable with respect to 
goods supplied or services rendered with respect to the Project Facility, all liabilities or claims 
arising as a result of the Agency's obligations under this Project Agreement or the enforcement 
of or defense of validity of any provision of this Project Agreement; (3) all claims arising from 
the exercise by the Company of the authority conferred on it pursuant to Sections 3.01 and 3.02 
hereof; and (4) all causes of action and reasonable attorneys' fees and other expenses incurred in 
connection with any suits or actions that may arise as a result of any of the foregoing; provided 
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses 
of the Agency are not incurred or do not result from the gross negligence or intentional 
wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or 
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part 
of the Agency or any of its officers, members, agents (other than the Company) or employees 
and notwithstanding the breach of any statutory obligation or any rule of comparative or 
apportioned liability. 

(b) In the event of any claim against the Agency or its members, officers, 
agents (other than the Company) or employees by any employee of the Company or any 
contractor of the Company or anyone directly or indirectly employed by any of them or anyone 
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for whose acts any of them may be liable, the obligations of the Company hereunder shall not be 
limited in any way by any limitation on the amount or type of damages, compensation or benefits 
payable by or for the Company or such contractor under workers' compensation laws, disability 
benefits laws or other employee benefit laws. 

(c) To effectuate the provisions of this Section 3.04, the Company agrees to 
provide for and insure, in the liability policies required by Section 3.05 of this Project 
Agreement, its liabilities assumed pursuant to this Section 3.04. 

(d) Notwithstanding any other provisions of this Project Agreement, the 
obligations of the Company pursuant to this Section 3.04 shall remain in full force and effect 
after the termination of this Project Agreement until the expiration of the period stated in the 
applicable statute of limitations during which a claim, cause of action or prosecution relating to 
the matters herein described may be brought and the payment in full or the satisfaction of such 
claim, cause of action or prosecution and the payment of all expenses, charges and costs incurred 
by the Agency, or its officers, members, agents (other than the Company) or employees, relating 
thereto. 

Section 3.05. Insurance Required. 

(a) The Company agrees that it shall maintain all insurance required under the 
Agency Lease. 

(b) The Company agrees that it shall cause its general contractor for the Project to 
maintain, effective as of the date of the Sub-Agent Agreement until the expiration or termination 
of the general contractor's employment by the Company, or its designee, with respect to the 
Project Facility, all of the same insurance with respect to the Project Facility, as set forth in 
Article 6 of the Agency Lease as if the general contractor were the Company thereunder. The 
Company further agrees that it shall cause its general contractor for the Project to comply and 
abide, effective as of the date of the Sub-Agent Agreement and until the expiration or 
termination of the general contractor's employment by the Company, or its designee, with 
respect to the Project Facility, with all of the terms and conditions set forth in Article 6 of the 
Agency Lease with respect to the type, nature and proof of insurance required thereunder. 
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ARTICLE IV 

COMMITMENTS AND REPORTING 

Section 4,01 Compliance Commitments. The Company agrees and covenants that it 
shall meet and maintain the commitments set forth in (a) below beginning in the first year after 
completion of the Project. The Company further agrees and covenants that it shall meet and 
maintain the commitments set forth in (b) below with respect to retained jobs set forth in the 
Application starting in the first year in which Financial Assistance is claimed and/or provided; 
and with respect to new jobs, the Company shall create, in years one (1) through five (5) 
following completion of the Project the new jobs set forth in and in accordance with the 
Company's Application. The reporting of, and the commitment to, each of (a), (b) and (c) below 
continuing for a five (5) year period following completion of the Project (the "Term"): 

(a) The total investment made with respect to the Project at the Project's 
completion date shall equal to or exceed $4,292,619, being the total project cost as stated in the 
Company's Application for Financial Assistance (the "Investment Commitment"). 

(b) There were no full time equivalent ("FTE") employees retained by the 
Project Facility as of the date of the Application for Financial Assistance (the "Baseline FTE"). 
The Company agrees to maintain, as of the first year in which Financial Assistance is claimed 
and/or provided the Baseline FTE. The Company's application estimated the creation of twenty 
(20) new FTEs (the "New FTEs") at the Project Facility within the first five (5) years following 
completion of the Project Facility. The Company shall be required to meet and maintain all of 
the foregoing employment commitments during the Term hereof (the "Employment 
Commitment"). 

(c) The Company shall annually provide to the Agency certain information to 
confirm that the Project is achieving the investment, job retention, job creation, and other 
objectives of the Project for the Term (the "Reporting Commitment"). 

Section 4.02. Reporting Requirement. As part of the commitments set forth in Section 
4.01, the Company shall provide annually, to the Agency, a certified statement and supporting 
documentation: (i) enumerating the full time equivalent jobs retained and the full time 
equivalent jobs created as a result of the Financial Assistance, by category, including full time 
equivalent independent contractors or employees of independent contractors that work at the 
Project location, and (ii) indicating that the salary and fringe benefit averages or ranges for 
categories of jobs retained and jobs created that was provided in the application for Financial 
Assistance is still accurate and if it is not still accurate, providing a revised list of salary and 
fringe benefit averages or ranges for categories of jobs retained and jobs created. Exhibit "A" 
contains a form of annual certification that the Company must complete and submit to the 
Agency on an annual basis. The Agency reserves the right to modify such form to require 
additional information that the Agency must have in order to comply with its reporting 
requirements under the Act. 
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ARTICLE V 

SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF 
FINANCIAL ASSISTANCE 

Section 5.01. Suspension, Discontinuation, Recapture and/or Termination of Financial 
Assistance.  It is understood and agreed by the Parties that the Agency is entering into the 
Company Lease, the Agency Lease and this Project Agreement in order to provide Financial 
Assistance to the Company for the Project Facility and to accomplish the public purposes of the 
Act. 

(a) In accordance with Section 875(3) of the New York General Municipal 
Law, the policies of the Agency, and the Resolutions, the Company covenants and agrees that it 
is subject to recapture of all State sales and use tax exemption benefits if: 

(1) the Company or its Subagents, if any, authorized to make 
purchases for the benefit of the Project are not entitled to the State sales and use tax 
exemption benefits; or 

(2) the State sales and use tax exemption benefits are in excess of the 
amounts authorized by the Agency to be taken by the Company or its Subagents, if any; 
Or 

(3) the State sales and use tax exemption benefits are for property or 
services not authorized by the Agency as part of the Project; or 

(4) the Project has failed to comply with a material term or condition 
to use the property or services in the manner required by any project document between 
the Company and the Agency. 

Each of the foregoing four events are hereinafter referred to as a "State-Mandated Recapture 
Event". The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a State-Mandated Recapture Event has occurred. 

(b) In addition to Section 5.01(a), in accordance with the policies of the 
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the 
right to suspend, discontinue, recapture or terminate all or any portion of any Financial 
Assistance to the extent any of the following occur (each a "Deficit"): 

a) for projects that utilized local sales and use tax exemptions, the project was 
not entitled to such exemptions, such exemptions were in excess of the 
amounts authorized by the Agency, and/or such exemptions were for property 
or services not authorized by the Agency (each, a "Local Sales Tax Benefit 
Violation"); 
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b) the company, upon completion of the project, fails to reach and maintain at 
least 85 percent of its employment requirements for job creation and/or 
retention ("Job Deficit"); 

c) the total investment actually made with respect to the project at the project's 
completion date is less than 85 percent of its investment requirement 
("Investment Deficit"); 

d) the company fails to provide annually to the Agency certain information to 
confirm that the project is achieving the investment, job retention, job 
creation, and other objectives of the Project ("Reporting Failure"); or 

e) there otherwise occurs any event of default under any project document (each, 
an "Event of Default") or a material violation of the terms and conditions of 
any project document (a "Material Violation"). 

The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a Local Sales Tax Benefit Violation, Job Deficit, 
Investment Deficit, Reporting Failure Event of Default or Material Violation (each a 
"Noncompliance Event") has occurred. Notwithstanding the foregoing, the Agency may 
determine whether an Event of Default has occurred pursuant to any Project Document in 
accordance with the terms of the Project Document. 

At the time of any Noncompliance Event, the Agency shall determine by resolution 
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of 
the Financial Assistance in accordance with its Recapture Policy; and shall consider the 
following criteria in determining whether to proceed to suspend, discontinue, recapture or 
terminate all or any portion of the Financial Assistance: 

i. Whether the Company has proceeded in good faith. 

ii. Whether the Project has not performed as required due to economic issues, 
changes in market conditions or adverse events beyond the control of the 
Company. 

iii. Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create a more adverse situation for the Company, such as the Company going 
out of business or declaring bankruptcy, which would not occur if the 
Agency's rights were not exercised. 

iv. Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create an adverse situation for the residents of the City of Syracuse. 
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v. The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

vi. Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of the Financial 
Assistance. 

The Agency shall document its evaluation of the above criteria in writing and based upon 
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the Financial Assistance (the "Determination"). The 
Determination shall provide terms, if any, by which the Company may remedy any 
Noncompliance Event upon which the Determination was based. The Company must submit 
written documentation to the Agency of compliance with all terms and conditions of the 
Determination in order for the Agency to consider whether to resume Financial Assistance to the 
Company (which will be at the Agency's sole discretion). 

(c) If a State-Mandated Recapture Event occurs or the Agency makes a 
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in 
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and 
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in 
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such 
amounts to the appropriate affected tax jurisdictions, unless agreed to otherwise by any local 
taxing jurisdiction. The Company further understands and agrees that in the event that the 
Company fails to pay over such amounts to the Agency, the New York State Tax Commissioner 
may assess and determine the State sales and use tax due from the Company, together with any 
relevant penalties and interest due on such amounts. 

ARTICLE VI 

MISCELLANEOUS PROVISIONS 

Section 6.01. Survival. All warranties, representations, and covenants made by the 
Company herein shall be deemed to have been relied upon by the Agency and shall survive the 
delivery of this Project Agreement to the Agency regardless of any investigation made by the 
Agency. 

Section 6.02. Notices. All notices, certificates and other communications under this 
Project Agreement shall be in writing and shall be deemed given when delivered personally or 
when sent by certified mail, postage prepaid, return receipt requested, or by overnight delivery 
service, addressed as follows: 

If to the Agency: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 
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With a copy to: Corporation Counsel 
City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 

and 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

If to the Company: 

With a copy to: 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 
Attn: Ryan Benz, Member 

Germain & Germain, LLP 
314 East Fayette Street 
Syracuse, New York 13202 
Attn: Stanley R. Germain, 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 
received or delivery of same is refused by the recipient or personally delivered in the manner 
provided in this Section. 

Section 6.03. Amendments. No amendment, change, modification, alteration or 
termination of this Project Agreement shall be made except in writing upon the written consent 
of the Company and the Agency. 

Section 6.04. Severability. The invalidity or unenforceability of any one or more 
phrases, sentences, clauses or sections in this Project Agreement or the application thereof shall 
not affect the validity or enforceability of the remaining portions of this Project Agreement or 
any part thereof 

Section 6.05. Counterparts. This Project 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. 

Section 6.06. Governing Law. This Project 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 
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hereto hereby agree to submit to the personal jurisdiction of the federal or state courts located in 
Onondaga County, New York. 

Section 6.07. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Agency Lease : or (2) five years following 
the Project's substantial completion date as evidenced by a certificate of occupancy. The Project 
will remain "active" for purposes of Section 874(12) of General Municipal Law and the 
Agency's Annual Assessment Policy during the term of this Project Agreement. 

Section 6.08. Section Headings. The headings of the several Sections in this Project 
Agreement have been prepared for convenience of reference only and shall not control, affect the 
meaning of or be taken as an interpretation of any provision of this Project Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Ryan z, Member 

14 

ignature of 0 leer 

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

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

 

 

Honorh Spillane, Executive Director 

321 SOUTH SALINA STREET, LLC 

By: 

STATE OF NEW YORK ) 
COUNTY OF ONONDAGA ) ss.: 

RYAN BENZ, being first duly sworn, deposes and says: 

1. That I am a Member of 321 South Salina Street, LLC and that I am duly authorized 
on behalf of the Company to bind the Company and to execute this Project 
Agreement. 

2. That the Company confirms and acknowledges that the owner, occupant, or operator 
receiving Financial Assistance for the Project is in substantial compliance with all 
applicable local, state and federal tax, worker pr ction and environmental laws, 
rules and regulations. 

Subscribed and affirmed to me 
under penalties of perjury 
this day of February, 2018. 

\CNNI12-,z:  
(Notary Public) 

LORI L. McROBRIE 
Notary Public, State of New York Qualified in Onondaga Co. No. 01MC5095591. Cornmission Expires on Feb. 12, 20 
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EXHIBIT A 

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 7th  Floor, Syracuse, New York 13202 

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

Our auditors, , CPAs are conducting an audit of our 
financial statements for the year ended December 31, . In connection with that audit, 
we request that you furnish certain information directly to our auditor with regard to the 
following security issued by/through the City of Syracuse Industrial Development Agency: 

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

Please provide the following information as of December 31, [year]: 

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

(If Yes, please update information in Paragraph 1 above) 
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Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 

Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $  

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

Tax Exemption: [year] 
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Form of Syracuse Industrial Development Agency — Project Jobs Data [year] 

From: 

To: , CPAs 

Re: 

The following jobs information is furnished to you with regard to the above cited project: 

Full Time Equivalent (FTE) Jobs Created and Retained — [year]  

# of Current FTE Employees as of [closing date] 
# of FTE Jobs Created during [year] 
# of FTE Jobs Retained during [year] 
# of FTE Construction Jobs Created during [year] 

Comments: 

Signature 

Print Name 

Title 

Date 

14625747.1 



2 



321 SOUTH SALINA STREET, LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF FEBRUARY 1, 2018 
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COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of February 1, 2018, by and between 321 SOUTH SALINA STREET, LLC (the 
"Company"), a limited liability company organized under the laws of the State of New York with 
an office at 247 West Fayette Street, Suite 314, Syracuse, New York 13202 and CITY OF 
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), a corporate 
governmental agency constituting a body corporate and politic and a public benefit corporation 
of the State of New York, duly organized and existing under the laws of the State of New York, 
with an office at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202. 

WITNESSETH: 

WHEREAS, Title 1 of Article 18-A of the New York General Municipal Law (the 
"Enabling Act") was duly enacted into law as Chapter 1030 of the New York Laws of 1969; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial 
development agencies for the benefit of the several counties, cities, villages, and towns in the State 
of New York and empowers such agencies, among other things, to acquire, construct, reconstruct, 
lease, improve, maintain, equip, and dispose of land and any buildings or other improvements, and 
all real and personal properties, including, but not limited to, machinery and equipment deemed 
necessary in connection therewith, whether or not now in existence or under construction, which 
shall be suitable for manufacturing, warehousing, research, commercial, or industrial purposes, in 
order to advance the job opportunities, health, general prosperity, and economic welfare of the 
people of the State of New York and to improve their standard of living; and 

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell any or 
all of its properties, to mortgage and pledge any or all of its properties, whether then owned or 
thereafter acquired, and to pledge the revenues and receipts from the lease or sale thereof; and 

WHEREAS, the Agency was created pursuant to and in accordance with the provisions of 
the Enabling Act by Chapter 641 of the Laws of 1979 of the State of New York (collectively with 
the Enabling Act, the "Act") and is empowered under the Act to undertake the Project (as 
hereinafter defined); and 

WHEREAS, the Agency, by resolution adopted on January 16, 2018, agreed, at the request 
of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,172 square feet of real property located at 321 and 323 South Salina 
Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five 
(5) story building at 321 South Salina Street (the "321 Building") and an approximately 19,895 
sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together with the 
321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
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contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, 
a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (collectively 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Company is the current owner of the Project Facility; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, construction and 
equipping of the Project Facility, and grant the Financial Assistance to the Project by, among other 
things: (1) appointing the Company, or its designee, as its agent with respect to the Project Facility; 
(2) accepting a leasehold interest in the Land and Facility from the Company pursuant to this 
Company Lease and acquiring an interest in the Equipment pursuant to a bill of sale from the 
Company; and (3) subleasing the Project Facility to the Company pursuant to the Agency Lease; 
and 

WHEREAS, the Agency now proposes to lease the Land and Facility from the Company 
pursuant to the terms and conditions set forth herein; and 

WHEREAS, all things necessary to constitute this Company Lease a valid and binding 
agreement by and between the parties hereto in accordance with the terms hereof have been done 
and performed, and the creation, execution and delivery of this Company Lease have, in all 
respects, been duly authorized. 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 
follows, to wit: 
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ARTICLE I 
RECITALS AND DEFINITIONS 

1.0 RECITALS. 

The foregoing recitals are incorporated herein by reference as if fully set forth 
hereinbelow. 

1.1 DEFINITIONS. 

For all purposes of this Company Lease and any agreement supplemental thereto, 
all defined terms indicated by the capitalization of the first letter of such term shall have the 
meanings specified in the Table of Definitions which is attached to the Agency Lease as Exhibit 
"C" thereto except as otherwise expressly defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Company Lease, unless the context otherwise requires: 

(a) The terms "hereby," "hereof," "herein," "hereunder," and any similar terms 
as used in this Company Lease refer to this Company Lease; the term "heretofore" shall mean 
before and the term "hereafter" shall mean after the date of this Company Lease; 

(b) Words of masculine gender shall mean and include correlative words of 
feminine and neuter genders, and words importing the singular number shall mean and include the 
plural number and vice versa; and 

(c) Any certificates, letters, or opinions required to be given pursuant to this 
Company Lease shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law, or other matters therein stated or set forth or setting forth matters 
to be determined pursuant to this Company Lease. 

ARTICLE II 
DEMISE; PREMISES; TERM 

2.1 DEMISE. 

The Company hereby leases to the Agency, and the Agency hereby leases from 
the Company, the Land and the Facility for the stated term for the rents, covenants and 
conditions set forth herein subject only to the Permitted Encumbrances. 

2.2 DESCRIPTION OF PREMISES LEASED. 

The leased premises is the Land and the Facility described in the recitals of this 
Company Lease and as more fully described on Exhibit "A" attached hereto. 
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2.3 TERM. 

The Project is leased for a term which shall commence as of February 1, 2018, 
and shall end on the expiration or earlier termination of the Agency Lease. 

2.4 MANDATORY CONVEYANCE. 

At the expiration of the term hereof or any extension thereof by mutual 
agreement, or as otherwise provided in the Agency Lease, this Company Lease shall 
automatically expire without any further action by the parties hereto. The Company hereby 
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the 
purpose of executing, delivering and recording terminations of leases and bill of sale together 
with any other documents therewith and to take such other and further actions reasonably 
necessary to confirm the termination of the Agency's interest in the Project, all at the Company's 
sole cost and expense. 

2.5 CONSIDERATION. 

The Agency is paying to the Company concurrently with the execution hereof 
consideration of $1.00 and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged by the Company. 

2.6 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

The Company makes the following representations and covenants as the basis for 
the undertakings on its part herein contained: 

(a) The Company is a limited liability company duly organized, validly 
existing and in good standing under the laws of New York, has the power to enter into this 
Company Lease and the other Company Documents and to carry out its obligations hereunder 
and thereunder, and has duly authorized the execution, delivery, and performance of this 
Company Lease and the other Company Documents. 

(b) This Company Lease and the other Company Documents constitute, or 
upon their execution and delivery in accordance with the terms thereof will constitute, valid and 
legally binding obligations of the Company, enforceable in accordance with their respective 
terms. 

(c) The Company has a valid and enforceable fee interest in the Land and the 
Facility and shall remain and retain such interests for the term of this Company Lease unless 
otherwise consented to in writing by the Agency. 

(d) Neither the execution and delivery of this Company Lease and the other 
Company Documents, the consummation of the transactions contemplated thereby, nor the 
fulfillment of or compliance with the provisions thereof will: 

(1) Result in a breach of, or conflict with any term or provision in, the 
Company's Articles of Organization and Operating Agreement; 
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(2) Require consent under (which has not been heretofore received) or 
result in a breach of or default under any credit agreement, indenture, purchase agreement, 
mortgage, deed of trust indenture, commitment, guaranty or other agreement or instrument to 
which the Company is a party or by which the Company or any of its property may be bound or 
affected; or 

(3) Conflict with or violate any existing law, rule, regulation, 
judgment, order, writ, injunction, or decree of any Governmental Authority or court (domestic or 
foreign) having jurisdiction over the Company or any of the property of the Company. 

(g) So long as the Agency holds an interest in the Project Facility, the Project 
Facility is and will continue to be a "project" (as such quoted term is defined in the Act), and the 
Company will not take any action (or omit to take any action required by the Company 
Documents or which the Agency, together with Agency's counsel, advise the Company in writing 
should be taken), or allow any action to be taken, which action (or omission) would in any way 
cause the Project Facility not to constitute a "project" (as such quoted term is defined in the Act). 

(h) The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and 
requirements of all Governmental Authorities applying to or affecting the construction, 
equipping and operation of the Project Facility (the applicability of such laws, ordinances, rules, 
and regulations to be determined both as if the Agency were the owner of the Project Facility and 
as if the Company, were the owner of the Project Facility), and the Company will defend and 
save the Agency and its officers, members, agents (other than the Company), and employees 
harmless from all fines and penalties due to failure to comply therewith. 

(i) The Company shall perform, or cause to be performed, for and on behalf 
of the Agency, each and every obligation of the Agency (which is within the control of the 
Company) under and pursuant to the Agency Lease, this Company Lease and the other Company 
Documents and shall defend, indemnify, and hold harmless the Agency and its members, 
officers, agents (other than the Company), servants and employees from and against every 
expense, liability, or claim arising out of the failure of the Company to fulfill its obligations 
under the provisions of this Section 2.6. 

(j) The Company acknowledges, restates and affirms the obligations, 
representations, warranties and covenants set forth in Sections 2.2 and 11.12 of the Agency Lease 
as if fully set forth herein. 
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ARTICLE III 
DISPUTE RESOLUTION 

3.1 GOVERNING LAW. 

This Company Lease shall be governed in all respects by the laws of the State of 
New York. 

3.2 WAIVER OF TRIAL BY JURY. 

THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY 
JURY OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS 
PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE. 

ARTICLE IV 
MISCELLANEOUS CLAUSES 

4.1 NOTICES. 

All notices, certificates, and other communications hereunder shall be in writing, 
shall be sufficiently given, and shall be deemed given when (a) sent to the applicable address 
stated below by registered or certified mail, return receipt requested, and actually received by the 
intended recipient or by overnight courier or such other means as shall provide the sender with 
documentary evidence of such delivery, or (b) delivery is refused by the addressee as evidenced 
by the affidavit of the Person who attempted to effect such delivery. The addresses to which 
notices, certificates, and other communications hereunder shall be delivered are as follows: 

(a) To the Agency: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 

With copies to: 

Corporation Counsel 
City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 
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and 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) To the Company: 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 
Attn: Ryan Benz, Member 

With a copy to: 

Germain & Germain, LLP 
314 East Fayette Street 
Syracuse, New York 13202 
Attn: Stanley R. Germain, Esq. 

4.2 NO RECOURSE UNDER THIS COMPANY LEASE. 

No provision, covenant or agreement contained herein, in any other agreement 
entered into in connection herewith, or any obligations herein imposed, upon the Agency, or any 
breach thereof, shall constitute or give rise to or impose upon the Agency, a debt or other 
pecuniary liability or a charge upon its general credit, and all covenants, stipulations, promises, 
agreements and obligations of the Agency contained in this Company Lease shall be deemed to 
be the covenants, stipulations, promises, agreements and obligations of the Agency, and not of 
any member, director, officer, employee or agent of the Agency in his individual capacity. 

4.3 ENTIRE AGREEMENT. 

This Company Lease contains the entire agreement between the parties and all 
prior negotiations and agreements are merged in this Company Lease. This Company Lease may 
not be changed, modified or discharged, in whole or in part, except by a written instrument 
executed by the party against whom enforcement of the change, modification or discharge is 
sought. 

4.4 AGENCY REPRESENTATIONS. 

The Company expressly acknowledges that neither the Agency nor the Agency's 
directors, members, employees or agents has made or is making, and the Company, in executing 
and delivering this Company Lease, is not relying upon warranties, representations, promises or 
statements, except to the extent that the same are expressly set forth in this Company Lease, and 
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no rights, easements or licenses are or shall be acquired by the Company by implication or 
otherwise unless expressly set forth in this Company Lease. 

4.5 BINDING EFFECT. 

This Company Lease shall be binding upon and inure to the benefit of the parties, 
their respective successors and assigns. 

4.6 PARAGRAPH HEADINGS. 

Paragraph headings are for convenience only and shall not affect the construction 
or interpretation of this Company Lease. 

4.7 CONSENT TO AGENCY LEASE; SUBORDINATION. 

The Company hereby consents to the sublease by the Agency of the Project 
Facility to the Company pursuant to the Agency Lease. The Company acknowledges and agrees 
that this Company Lease and the Agency Lease shall be subordinate in all respects to the 
Mortgages. 

4.8 HOLD HARMLESS PROVISIONS. 

(a) The Company hereby releases the Agency and its members, officers, agents, 
and employees from, agree that the Agency and its members, officers, agents, and employees shall 
not be liable for, and agree to indemnify, defend, and hold the Agency and its members, officers, 
agents, and employees harmless from and against any and all claims arising as a result of the 
Agency's undertaking of the Project, including, but not limited to: 

(1) Liability for loss or damage to Property or bodily injury to or death 
of any and all persons that may be occasioned by any cause whatsoever pertaining to the Project 
Facility, or arising by reason of or in connection with the occupation or the use thereof, or the 
presence on, in, or about the Project Facility; 

(2) Liability arising from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the subleasing of the Project 
Facility, including, without limiting the generality of the foregoing, all liabilities or claims 
arising as a result of the Agency's obligations under the Agency Lease, the Company Lease or 
the Mortgage; 

(3) All claims arising from the exercise by the Company of the 
authority conferred upon it and performance of the obligations assumed under Article II hereof; 

(4) All causes of action and attorneys' fees and other expenses incurred 
in connection with any suits or actions which may arise as a result of any of the foregoing, 
provided that any such losses, damages, liabilities, or expenses of the Agency are not incurred or 
do not result from the intentional wrongdoing of the Agency or any of its members, officers, 
agents, or employees. 
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The foregoing indemnities shall apply notwithstanding the fault or 
negligence (other than gross negligence or willful misconduct) on the part of the Agency or any of 
its officers, members, agents, servants, or employees and irrespective of any breach of statutory 
obligation or any rule of comparative or apportional 

(b) In the event of any claim against the Agency or its members, officers, 
agents, or employees by any employee of the Company, or any contractor of the Company, or 
anyone directly or indirectly employed by any of them, or any one for whose acts any of them may 
be liable, the obligations of the Company hereunder shall not be limited in any way by any 
limitation on the amount or type of damages, compensation, or benefits payable by or for the 
Company such contractor under workers' compensation laws, disability benefit laws, or other 
employee benefit laws. 

(c) Notwithstanding any other provisions of this Company Lease, the 
obligations of the Company pursuant to this Section 4.8 shall remain in full force and effect after 
the termination of the Agency Lease and this Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or prosecution 
relating to the matters herein described may be brought, and the payment in full or the satisfaction 
of such claim, cause of action, or prosecution, and the payment of all expenses and charges 
incurred by the Agency, or its officers, members, agents (other than the Company), or employees, 
relating thereto. 

(d) For purposes of this Section 4.8, the Company shall not be deemed to 
constitute an employee, agent or servant of the Agency or a person under the Agency's control or 
supervision. 

4.9 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, officer, agent, or employee of 
the Agency in his individual capacity; and the members, officers, agents, and employees of the 
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby 
or thereby. The obligations and agreements of the Agency contained herein or therein shall not 
constitute or give rise to an obligation of the State New York or of the City of Syracuse, and neither 
the State of New York nor the City of Syracuse shall be liable hereon or thereon. Further, such 
obligations and agreements shall not constitute or give rise to a general obligation of the Agency, 
but rather shall constitute limited obligations of the Agency, payable solely from the revenues of 
the Agency derived, and to be derived from, the lease, sale, or other disposition of the Project 
Facility, other than revenues derived from or constituting Unassigned Rights. No order or decree 
of specific performance with respect to any of the obligations of the Agency hereunder or 
thereunder shall be sought or enforced against the Agency unless: 
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(a) The party seeking such order or decree shall first have requested the Agency 
in writing to take the action sought in such order or decree of specific performance, and thirty (30) 
days shall have elapsed from the date of receipt of such request, and the Agency shall have refused 
to comply with such request (or if compliance therewith would reasonably be expected to take 
longer than thirty (30) days, shall have failed to institute and diligently pursue action to cause 
compliance with such request) or failed to respond within such notice period; and 

(b) If the Agency refuses to comply with such request and the Agency's refusal 
to comply is based on its reasonable expectation that it will incur fees and expenses, the party 
seeking such order or decree shall have placed in an account with the Agency an amount or 
undertaking sufficient to cover such reasonable fees and expenses; and 

(c) If the Agency refuses to comply with such request and the Agency's refusal 
to comply is based on its reasonable expectation that it or any of its members, officers, agents, or 
employees shall be subject to potential liability, the party seeking such order or decree shall (1) 
agree to indemnify and hold harmless the Agency and its members, officers, agents, and employees 
against any liability incurred as a result of its compliance with such demand; and (2) if requested 
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its members, 
officers, agents, and employees against all liability expected to be incurred as a result of 
compliance with such request. 

Any failure to provide notice, indemnity, or security to the Agency pursuant 
to this Section 4.9 shall not alter the full force and effect of any Event of Default under the Agency 
Lease. 

(d) For purposes of this Section 4.9, the Company shall not be deemed to 
constitute an employee, agent or servant of the Agency or a person under the Agency's control or 
supervision. 

4.10 MERGER OF AGENCY. 

(a) Nothing contained in this Company Lease shall prevent the consolidation of 
the Agency with, or merger of the Agency into, or assignment by the Agency of its rights and 
interests hereunder to any other body corporate and politic and public instrumentality of the State 
of New York, or political subdivision thereof, which has the legal authority to perform the 
obligations of the Agency hereunder, provided that upon any such consolidation, merger, or 
assignment, the due and punctual performance and observance of all the agreements and conditions 
of this Company Lease to be kept and performed by the Agency shall be expressly assumed in 
writing by the public instrumentality or political subdivision resulting from such consolidation or 
surviving such merger or to which the Agency's rights and interests hereunder shall be assigned. 

(b) As of the date of any such consolidation, merger, or assignment, the Agency 
shall give notice thereof in reasonable detail to the Company. The Agency shall promptly furnish 
to the Company such additional information with respect to any such consolidation, merger, or 
assignment as the Company reasonably may request. 

4.11 EXECUTION OF COUNTERPARTS. 
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This Company Lease may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

4.12 EVENT OF DEFAULT. 

A default in the performance or the observance of any covenants, conditions, or 
agreements on the part of the Company in this Company Lease, the Agency Lease or the Project 
Agreement. 

4.13 REMEDIES. 

Whenever any Event of Default shall have occurred and be continuing, the Agency may, 
to the extent permitted by law, take any one or more of the following remedial steps: 

1) Terminate the Company Lease; or 

2) Take any other action at law or in equity, which may appear necessary or 
desirable to collect any amounts then due, or thereafter to become due, hereunder. 

4.14 AMENDMENTS, CHANGES AND MODIFICATIONS. 

This Company Lease may not be amended, changed, modified, altered, or terminated 
except by an instrument in writing signed by the parties hereto. 

IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Company Lease, as of the day and year first above written. 

321 SOUTH SALINA STREET, LLC 

By. 
Ryan B z, Member 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

  

  

Honors Spillane, Executive Director 

14625763.1 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

Yx01  
On the day of February, 2018, before me, the undersigned, personally appeared 

Ryan Benz, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 

Notary Public 
LORI L McROBBIE 

Notary Pubtic, State of New York 
Quorified in Onondaga Co. No. 01MC5055591 

Commission Expires on Feb. 12, 20  3  

On the .01 --day of February, 2018, before me, the undersigned, personally appeared 
Honora Spillane, personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he/she executed the same in her capacity, and that by his/her signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

SUSAN R. KATZOFF 
Notary Pubk. State of New York 

(ilual. in Onondaga Co. No. 02KA5120102 
Commission Expires on December 13, 2Qa-D 

12 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 
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MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: 321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

DESCRIPTION OF LEASED PREMISES: 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of 
New York, being more particularly described in Exhibit "A" annexed hereto, together with the 
improvements thereon. 

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT: 

As of February 1, 2018. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of this Company Lease shall commence on the date hereof and continue in full force 
and effect until the earlier of: (1) December 31, 2018; or (2) sixty days after the issuance of a 
certificate of occupancy by the City of Syracuse, New York, unless earlier terminated as provided 
in that certain Agency Lease dated of even date herewith between the same parties hereto. 

14627582.1 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1St  day of February, 2018. 

321 SOUTH SALINA STREET, LLC 

By: 
Rya=z, Member 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

B 

 

  

Honora Spillane, Executive Director 
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Notary Public 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the day of February, 2018, before me, the undersigned, personally appeared 
Ryan Benz, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
he executed the same in his capacity, and that by his signature on the instrument, the individual 
or the person upon behalf of which the individual acted, executed the instrument. 

  

Notary Public  

SUSAN F-1 KATZOFF 
Notary Public, State of New York 

Dual. in rilanclaga Co. No 02KA61?.0109  
Commmsion Expires on December 13, H.  

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

 

On this day of February, 2018, before me, the undersigned, personally appeared 
Honora Spillane, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the 
individual or the person upon behalf of whi e individual acted, executed the instrument. 

SUSAN B. KATZOIT 

Notary PuMc State of New York 

QuaL in Onondaga Co. No. 02K5.i120102  

Commission Expires on December 13, 20,75)-il 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the, south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 

westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina. 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0' 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



TP-584 (4/13) New York State Department of Taxation and Finance 

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-I, Instructions for Form TP-584, before completing this form. Print or type. 

Schedule A — Information relating to conveyance 

Recording office time stamp 

Grantor/Transferor 

O Individual 
0 Corporation 
E Partnership 
O Estate/Trust 
O Single member LLC 
El Other 

Name (if individual, last, first, middle initial) (U check if more than one grantor) 

321 South Salina Street, LLC 
Mailing address 
247 West Fayette Street, Suite 314 
City State 
Syracuse NY 
Single member's name if grantor is a single member LLC (see instructions) 

Social security number 

Social security number 

ZIP code 
13202 

Federal EIN 

82-1032981 
Single member EIN or SSN 

Social security number Grantee/Transferee 

El Individual 
O Corporation 
O Partnership 
0 Estate/Trust 
O Single member LLC 
O Other 

Name (if individual, last, first, middle initial) (H check if more than one grantee 

City of Syracuse Industrial Development Agency 
Mailing address 
201 East Washington Street, 7th Floor 
City State 
Syracuse NY 
Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

ZIP code 
13202 

Federal EIN 
52-1380308 

Single member EIN or SSN 

Location and description of property conveyed 

Tax map designation - 
Section, block & lot 
(include dots and dashes) 

SWIS code 
(six digits) 

Street address City, town, or village County 

101.-06-09.0 
101.-06-08.0 

311500 
321 and 323 South Salina Street Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 0 One- to three-family house 5 0 Commercial/Industrial Date of conveyance Percentage of real property 
2 ❑ Residential cooperative 6 0 Apartment building conveyed which is residential 
3 E Residential condominium 
4 10 Vacant land 

7 El Office building 
8 0 Other  

02 1 01 1 2018 real property 0 % 
month day year 

(see instructions) 

Condition of conveyance (check all that apply) 

a. El Conveyance of fee interest 

b. 0 Acquisition of a controlling interest (state 
percentage acquired %) 

c. E Transfer of a controlling interest (state 

percentage transferred %) 

d. I=1 Conveyance to cooperative housing 
corporation 

e. ❑ Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584.1, Schedule E) 

f. 0 Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584.1, Schedule F) 

g. E Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584.1, Schedule G) 

h. 0 Conveyance of cooperative apartment(s) 

i. 0 Syndication 

j. El Conveyance of air rights or 
development rights 

k. 0 Contract assignment 

I. 0 Option assignment or surrender 

m.0 Leasehold assignment or surrender 

n. 0 Leasehold grant 

o. ❑ Conveyance of an easement 

. 0 Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part III) 

. 0 Conveyance of property partly within 
and partly outside the state 

r ❑ • Conveyance pursuant to divorce or separation 
Other (describe)  • L, S 

p 

q 

For recording officer's use Amount received Date received Transaction number 

Schedule B., Part I $ 
Schedule B., Part IT $ 
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Schedule B — Real estate transfer tax return (Tax Law, Article 31) 

Part 1- Computation of tax due 
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the 

exemption claimed box, enter consideration and proceed to Part ill) Exemption claimed 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  

3 Taxable consideration (subtract line 2 from line 1)  

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3  
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due" (subtract line 5 from line 4)  

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more 

X 

1 Enter amount of consideration for conveyance (from Part I, line 1)  1. 
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A)  2. 
3 Total additional transfer tax due* (multiply line 2 by 1% (01))  3. 

Part III - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

The conveyance of real property is exempt from the real estate transfer tax for the following reason: 

a. Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities, 
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or 
compact with another state or Canada)  a 

b. Conveyance is to secure a debt or other obligation  

c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance  

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 
realty as bona fide gifts  

e. Conveyance is given in connection with a tax sale  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F  

g. Conveyance consists of deed of partition  

h. Conveyance is given pursuant to the federal Bankruptcy Act  

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 
the granting of an option to purchase real property, without the use or occupancy of such property  

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 

consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence 

and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock 

in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an 

individual residential cooperative apartment  

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(e) (attach documents 

supporting such claim)  

'The total tax (from Part 1, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 
to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 
and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return 
Processing, PO Box 5045, Albany NY 12205-5045. 

X 

I I 

I I 

I I 

I 1 
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11) 

Complete the following only if the interest being transferred is a fee simple interest. 
I (we) certify that: (check the appropriate box) 

1. The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

2. The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason: 

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the 
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer. 

The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or 
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real 
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for 
the benefit of a minor or the transfer to a trust for the benefit of the transferor). 

1The  transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court. 

The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold 
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling. 

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described 
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See 
TSB-M-96(6)-R for more information regarding these aggregation requirements. 

Other (attach detailed explanation). 

3. The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the 
following reason: 

II A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed. 

A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a 
satisfaction of such mortgage will be recorded as soon as it is available. 

4. The real property being transferred is subject to an outstanding credit line mortgage recorded in  
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured 
by the mortgage is  No exemption from tax is claimed and the tax of  
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in 
New York City but not in Richmond County, make check payable to the NYC Department of Finance.) 

Signature (both the grantor(s) and grantee(s) must sign) 

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to 
receive a copy for purposes of recording the deed or other instrument effecting the conveyance. 

3 uth Salina t, LLC City cuse Indust'  Development Agency 
Member Executive Director 

Grantee signature Title 
Honora Spillane 

Grantor signature Title Grantee signature Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 
where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC 
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance, 
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045. 

T Grantor signature 

Ryan Benz 
Title 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)  

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust. 

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part II, and check the second box 
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom. 

Part 1- New York State residents 

If you are a New York State resident transferor(syseller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must 
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each 
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many 
schedules as necessary to accommodate all resident transferors/sellers. 

Certification of resident transferor(s)/seller(s) 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was 
a resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the 
sale or transfer of this real property or cooperative unit. 
Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of 
recording a deed. 

Part II - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) 
but are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c), 
check the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that 
transferor(s)/seller(s) is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident 
transferor/seller who qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please 
photocopy this Schedule D and submit as many schedules as necessary to accommodate all nonresident transferors/sellers. 

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment 
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated 
personal income tax, on page 1 of Form TP-584-I. 
Exemption for nonresident transferor(s)/seller(s) 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real 
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law, 
section 663 due to one of the following exemptions: 

 The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 
(within the meaning of Internal Revenue Code, section 121) from  to (see instructions). 

Date Date 

I I The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with 
no additional consideration. 

The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of 
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National 
Mortgage Association, or a private mortgage insurance company. 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 
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BILL OF SALE TO AGENCY 

321 SOUTH SALINA STREET, LLC, a limited liability company organized under the 
laws of the State of New York with an office to conduct business at 247 West Fayette Street, Suite 
314, Syracuse, New York 13202 (the "Company"), for the consideration of One Dollar ($1.00), 
cash in hand paid, and other good and valuable consideration received by the Company from the 
City of Syracuse Industrial Development Agency, a public benefit corporation organized and 
existing pursuant to the laws of the State of New York (the "Agency"), having its office at 201 East 
Washington Street, 7th  Floor, Syracuse, New York 13202, the receipt of which is hereby 
acknowledged by the Company, hereby sells, transfers, and delivers unto the Agency, its 
successors and assigns, all those materials, machinery, equipment, fixtures and furnishings now 
owned or hereafter acquired by the Company in connection with the Project Facility, as described 
in the Agency Lease entered between the Agency and the Company dated as of February 1, 2018 
(the "Agency Lease"), and as listed on "Exhibit A" attached hereto. 

TO HAVE AND HOLD the same unto the Agency, its successors and assigns, forever. 

The Company hereby represents and warrants that it is the true and lawful owner of the 
personal property being conveyed hereby, that all of the foregoing are free and clear of all liens, 
security interests, and encumbrances, except for Permitted Encumbrances, as defined in the 
Agency Lease, and that the Company has the right to sell the same as aforesaid; and the Company 
covenants that it will warrant and defend title to the same for the benefit of the Agency and its 
successors and assigns against the claims and demands of all persons. 

IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its 
duly authorized representative on the date indicated beneath the signature of such representative 
and dated as of the 1st  day of February, 2018. 

321 SOUTH SALINA STREET, LLC 

e..  e---- „  
Ryan rz, Member 

By: 
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EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by 321 SOUTH SALINA STREET, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease) or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, rugs, 
movable partitions, cleaning equipment, maintenance equipment, shelving, racks, flagpoles, signs, 
waste containers, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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AGENCY LEASE AGREEMENT 
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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of February 1, 2018 (the "Agency 
Lease"), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a body corporate and politic and a public instrumentality of the State of New York, 
having its office at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202 (the 
"Agency"), and 321 SOUTH SALINA STREET, LLC a New York limited liability company 
having its office at 247 West Fayette Street, Suite 314, Syracuse, New York 13202 (the 
"Company"). 

WITNESSETH: 

WHEREAS, the Agency is authorized and empowered by Title I of Article 18-A of the 
General Municipal Law of the State of New York (the "State"), as amended, together with 
Chapter 641 of the Laws of 1979 of the State of New York, as amended from time to time 
(collectively, the "Act"), to promote, develop, encourage and assist in the acquiring, 
constructing, reconstructing, improving, maintaining, equipping and furnishing of industrial, 
manufacturing, warehousing, commercial, research and recreation facilities, including industrial 
pollution control facilities, railroad facilities and certain horse racing facilities, for the purpose of 
promoting, attracting, encouraging and developing recreation and economically sound commerce 
and industry to advance the job opportunities, health, general prosperity and economic welfare of 
the people of the State, to improve their recreation opportunities, prosperity and standard of 
living, and to prevent unemployment and economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act, among other things, to: (i) make contracts and leases, and to execute such 
documents as necessary or convenient, with a public or private person, firm, partnership, or 
corporation; (ii) to acquire, construct, reconstruct, lease, improve, maintain, equip or furnish one 
or more projects (as defined in the Act); and (iii) to sell, lease and otherwise dispose of any such 
property; and 

WHEREAS, the Agency, by resolution adopted on January 16, 2018, agreed, at the request 
of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,172 square feet of real property located at 321 and 323 South Salina 
Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five 
(5) story building at 321 South Salina Street (the "321 Building") and an approximately 19,895 
sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together with the 
321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, 
a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
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installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (collectively 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, construction and 
equipping of the Project Facility and grant the Financial Assistance to the Project by, among 
other things: (1) appointing the Company and/or its designee as its agent with respect to 
completing the Project; (2) accepting a leasehold interest in the Land and the Facility from the 
Company and a fee interest in the Equipment pursuant to a bill of sale from the Company; and 
(2) subleasing the Project Facility to the Company pursuant to this Agency Lease; and 

WHEREAS, the Company is the current owner of the Land and the Facility and has leased 
the Land and the Facility to the Agency pursuant to the Company Lease Agreement dated as of 
February 1, 2018 (the "Company Lease"); and 

WHEREAS, the Company has conveyed title to the Equipment to the Agency pursuant to 
the Bill of Sale dated as of February 1, 2018 (the "Bill of Sale"); and 

WHEREAS, the Agency now proposes to sublease the Project Facility to the Company 
pursuant to the terms and conditions herein set forth; and 

WHEREAS, all things necessary to constitute this Agency Lease a valid and binding 
agreement by and between the parties hereto in accordance with the terms hereof have been done 
and performed, and the creation, execution, and delivery of this Agency Lease have, in all respects, 
been duly authorized. 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 
follows, to wit: 
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ARTICLE I 
RECITALS AND DEFINITIONS 

1.0 RECITALS. 

The foregoing recitals are incorporated herein by reference as if fully set forth 
hereinbelow. 

1.1 DEFINITIONS. 

For all purposes of this Agency Lease and any agreement supplemental thereto, 
all defined terms indicated by the capitalization of the first letter of such term shall have the 
meanings specified in the Table of Definitions attached hereto as Exhibit "C" except as 
otherwise expressly defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Agency Lease, unless the context otherwise requires: 

(a) The terms "hereby," "hereof," "herein," "hereunder," and any similar 
terms as used in this Agency Lease refer to this Agency Lease; the term "heretofore" shall mean 
before and the term "hereafter" shall mean after the date of this Agency Lease; 

(b) Words of masculine gender shall mean and include correlative words of 
feminine and neuter genders, and words importing the singular number shall mean and include 
the plural number and vice versa; and 

(c) Any certificates, letters, or opinions required to be given pursuant to this 
Agency Lease shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law, or other matters therein stated or set forth or setting forth 
matters to be determined pursuant to this Agency Lease. 

ARTICLE II 
REPRESENTATIONS AND COVENANTS 

2.1 REPRESENTATIONS OF THE AGENCY. 

The Agency makes the following representations to the Company as the basis for 
the undertakings on its part herein contained: 

(a) The Agency is duly established under the provisions of the Act and has the 
power to enter into this Agency Lease and to carry out its obligations hereunder. Based upon the 
representations of the Company as to the utilization of the Project Facility, the Project Facility 
will constitute a "project," as such quoted term is defined in the Act. By proper official action, 
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the Agency has been duly authorized to execute, deliver, and perform this Agency Lease and the 
other Agency Documents. 

(b) Neither the execution and delivery of this Agency Lease, the 
consummation of the transactions contemplated thereby, nor the fulfillment of or compliance 
with the provisions of this Agency Lease and the other Agency Documents by the Agency will 
conflict with or result in a breach by the Agency of any of the terms, conditions, or provisions of 
the Act, the By-Laws of the Agency, or any order, judgment, restriction, agreement, or 
instrument to which the Agency is a party or by which it is bound or will constitute a default by 
the Agency under any of the foregoing. 

(c) This Agency Lease and the other Agency Documents constitute, or upon 
their execution and delivery in accordance with the terms thereof will constitute, valid and 
legally binding obligations of the Agency, enforceable in accordance with their respective terms. 

2.2 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

The Company acknowledges, represents, warrants and covenants to the Agency as 
follows: 

(a) The Company is a limited liability company, duly organized, validly 
existing and in good standing under the laws of the State of New York, has the power to enter 
into this Agency Lease and the other Company Documents and to carry out its obligations 
hereunder and thereunder, and has duly authorized the execution, delivery, and performance of 
this Agency Lease and the other Company Documents. 

(b) This Agency Lease and the other Company Documents constitute, or upon 
their execution and delivery in accordance with the terms thereof will constitute, valid and 
legally binding obligations of the Company, enforceable in accordance with their respective 
terms. 

(c) The Company is the present fee owner of the Project Facility and shall 
remain the fee owner of the Project Facility for the term of this Agency Lease unless otherwise 
consented to in writing by the Agency. 

(d) This Project is not primarily used for retail as set forth in the Act. 

(e) Neither the execution and delivery of this Agency Lease and the other 
Company Documents, the consummation of the transactions contemplated thereby, nor the 
fulfillment of or compliance with the provisions thereof will: 

(1) Result in a breach of, or conflict with any term or provision in, the 
Company's Articles of Organization and Operating Agreement; 

(2) Require consent under (which has not been heretofore received) or 
result in a breach of or default under any credit agreement, indenture, purchase agreement, 
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mortgage, deed of trust, commitment, guaranty or other agreement or instrument to which the 
Company is a party or by which the Company or any of its property may be bound or affected; or 

(3) Conflict with or violate any existing law, rule, regulation, 
judgment, order, writ, injunction, or decree of any Governmental Authority or court (domestic or 
foreign) having jurisdiction over the Company or any of the property of the Company. 

(f) The providing of Financial Assistance to the Project by the Agency: 

(1) Has been an important consideration in the Company's decision to 
acquire, reconstruct, renovate and equip the Project Facility in the City of Syracuse; 

(2) Will not result in the removal of an industrial or manufacturing 
plant or commercial activity of any Project Facility occupant from one area of the State to 
another area of the State or in the abandonment of one or more plants or facilities of any user, 
occupant, or proposed user or occupant of the Project Facility located within the State, except as 
permitted by the Act; and 

(3) Will preserve or increase the overall number of permanent, private 
sector jobs in the State and the City. 

So long as the Agency holds a leasehold interest in the Project Facility, the 
Project Facility is and will continue to be a "project" (as such quoted term is defined in the Act), 
and the Company will not take any action (or omit to take any action required by the Company 
Documents or which the Agency, together with Agency's counsel, advise the Company in 
writing should be taken), or allow any action to be taken, which action (or omission) would in 
any way cause the Project Facility not to constitute a "project" (as such quoted term is defined in 
the Act). 

(g) The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and 
requirements of all Governmental Authorities applying to or affecting the construction, 
equipping and operation of the Project Facility (the applicability of such laws, ordinances, rules, 
and regulations to be determined both as if the Agency were the owner of the Project Facility and 
as if the Company, were the owner of the Project Facility), and the Company will defend and 
save the Agency and its officers, members, agents (other than the Company), and employees 
harmless from all fines and penalties due to failure to comply therewith. 

(h) The Project will not have a significant effect on the environment" (within 
the meaning of such term as used in SEQRA) and the Company hereby covenants to comply 
with all mitigating measures, requirements and conditions, if any, enumerated in the SEQR 
Resolution under SEQRA applicable to the acquisition, construction and installation of the 
Project Facility and in any other approvals issued by any other Governmental Authority with 
respect to the Project. No material changes with respect to any aspect of the Project Facility 
have arisen from the date of the issuance of such negative declaration which would cause the 
determination contained therein to be untrue. 
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(i) The Company understands and agrees that it is the preference of the 
Agency that the Company provide opportunities for the purchase of goods and services from: (i) 
business enterprises located in the City; (ii) certified minority and or women-owned business 
enterprises; and (iii) business enterprises that employ residents of the City. The Company 
further understands and acknowledges that consideration will be given by the Agency to the 
Company's efforts to comply, and compliance, with this objective at any time an extension of 
benefits is sought or involvement by the Agency with the Project is requested by the Company. 

(j) The Agency's undertaking of the Project and the provision of Financial 
Assistance for the Project will not have a significant impact on the environment within the 
meaning of SEQRA. 

(k) The acquisition, reconstruction, renovation and equipping of the Project 
Facility will promote employment opportunities and help prevent economic deterioration in the 
City by the creation and/or preservation of both full and part-time jobs. 

(1) The Company has, or will have as of the first date of construction and 
equipping, all then necessary permits, licenses, and governmental approvals and consents 
(collectively, "Approvals") for the construction, renovation and equipping of the Project Facility 
and has or will have such Approvals timely for each phase of, and throughout the reconstruction, 
renovation and equipping of the Project Facility. 

(m) The Company will not sublease the whole or any portion of the Project 
Facility for an unlawful purpose. 

(n) No part of the Project Facility will be located outside of the City. 

(o) The Company shall perform, or cause to be performed, for and on behalf 
of the Agency, each and every obligation of the Agency (which is within the control of the 
Company) under and pursuant to this Agency Lease, the Company Lease and the other Company 
Documents and shall defend, indemnify, and hold harmless the Agency and its members, 
officers, agents (other than the Company), servants and employees from and against every 
expense, liability, or claim arising out of the failure of the Company to fulfill its obligations 
under the provisions of this Section 2.2. 

(p) The Company agrees that except as is otherwise provided by collective 
bargaining contracts or agreements applicable to the Project, new employment opportunities 
created as a result of the Project shall be listed with the New York State Department of Labor 
Community Services Division, and with the administrative entity of the service delivery area 
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project is 
located. The Company further agrees that except as is otherwise provided by collective bargaining 
contracts or agreements applicable to the Project, it will first consider persons eligible to participate 
in the Federal Job Training Partnership (P.L. No. 97-300) programs who shall be referred by 
administrative entities of service delivery areas created pursuant to such act or by the Community 
Services Division of the Department of Labor for such new employment opportunities. 
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(p) The Company shall provide to the Agency any and all documentation or 
information requested by the Agency so that the Agency can comply with all of its reporting 
requirements under the Act. 

(q) As a condition precedent to receiving or benefiting from any State sales 
and use tax exemption benefits, the Company acknowledges and agrees to all terms and 
conditions of Section 875(3) of the Act. Section 875(3) of the Act is herein incorporated by 
reference. As part of such conditions precedent: 

(1) The Company shall not take any State or local Sales and Use Tax exemptions to 
which it is not entitled, which are in excess of the amount authorized by the Agency in reliance 
on the Company's Application or which are for property or services not authorized. 

(2) The Company shall comply with all material terms and conditions to use property 
or services in the manner required by the Agency Documents. 

(3) The Company shall cooperate with the Agency in the Agency's efforts to recover, 
recapture, receive or otherwise obtain from the Company any Recapture Amount (as defined in 
Section 8.12(g) hereof), and shall, upon the Agency's request, immediately pay to the Agency 
any Recapture Amount, together with any interest or penalties thereon imposed by the Agency or 
by operation of law or by judicial order or otherwise, as provided in Section 8.12(g) hereof The 
Company acknowledges and agrees that the failure of the Company to promptly pay such 
Recapture Amount to the Agency will be grounds for the State Commissioner of Taxation and 
Finance to collect sales and use taxes from the Company under Article 28 of the State Tax Law, 
together with interest and penalties. 

(r) The amount of State and local sales and use tax benefits comprising the 
Financial Assistance approved by the Agency shall not exceed $189,636.16. The Company shall 
not request, obtain nor claim State and local sales and use tax exemptions in excess of this 
amount. 

(s) The Company hereby acknowledges that the exemption from mortgage 
recording tax authorized by the Agency as part of the Financial Assistance is limited by Section 
874 of the Act. 

ARTICLE III 
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY. 

The Company has conveyed to the Agency, pursuant to the Company Lease, a 
leasehold interest in the Land and Facility, as more fully described in Exhibit "A" attached 
hereto, any improvements now or hereafter constructed and installed thereon, subject to 
Permitted Encumbrances and all of its right, title and interest in the Equipment via a Bill of Sale, 
as more fully described in Exhibit "B" attached hereto. Under this Agency Lease, the Agency 

7 

14625769.1 



will convey, or will cause to be conveyed, to the Company, a subleasehold interest in the Project 
Facility subject to Permitted Encumbrances and exclusive of the Agency's Unassigned Rights. 

3.2 USE OF PROJECT FACILITY. 

Subsequent to the Closing Date, the Company shall be entitled to use the Project 
Facility in any manner not otherwise prohibited by this Agency Lease, the Company Lease and 
other Company Documents, provided that such use causes the Project Facility to qualify or 
continue to qualify as a "project" under the Act. 

ARTICLE IV 
RECONSTRUCTION, RENOVATION, CONSTRUCTION AND EQUIPPING OF THE 

PROJECT 

4.1 RECONSTRUCTION, RENOVATION, CONSTRUCTION AND 
EQUIPPING OF THE PROJECT FACILITY. 

(a) The Company shall promptly construct, equip and complete the Project 
Facility, all in accordance with the Plans and Specifications. Unless a written waiver is first 
obtained from the Agency, in accordance with the Agency's Local Access Policy, the Company 
and its Additional Agents (as defined herein), shall utilize local labor, contractors and suppliers 
for the reconstruction, renovation and equipping of the Project Facility. For purposes of this 
Agency Lease, and in particular this Section 4.1, the term "local' shall mean Onondaga, 
Oswego, Oneida, Madison, Cayuga and Cortland Counties. Failure to comply with the local 
labor requirements of this Section 4.1 (collectively, "Local Labor Requirements") may result in 
the revocation or recapture of all benefits provided/approved to the Project by the Agency. The 
Company further agrees to complete and supply the Agency, quarterly, starting the first quarter 
following the date hereof, the "Contract Status Report" the form of which is attached hereto at 
Exhibit "D". Failure to comply with any portion of Article 4 may result in the loss of all 
benefits provided to or for the benefit of the Project in the Agency's sole discretion. 

(b) The Agency hereby confirms the appointment of the Company as its true 
and lawful agent to perform the following in compliance with the terms, purposes, and intent of 
this Agency Lease, the Act and the other Company Documents, and the Company hereby accepts 
such appointment: 

(1) To reconstruct, renovate, equip and complete the Project Facility 
and to acquire the Equipment in accordance with the terms hereof; 

(2) To make, execute, acknowledge, and deliver any contracts, orders, 
receipts, writings, and instructions with any other Persons and, in general, to do all things which 
may be requisite or proper, all for the reconstruction, renovation, equipping and completion of 
the Project Facility with the same powers and with the same validity as the Agency could do if 
acting in its own behalf, provided that the Agency shall have no liability for the payment of any 
sums due thereunder; 
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(3) To pay all fees, costs and expenses incurred in the reconstruction, 
renovation, equipping and completion of the Project Facility from funds made available therefore 
from the funds of the Company; and 

(4) To ask, demand, sue for, levy, recover, and receive all such sums 
of money, debts, dues, and other demands whatsoever which may be due, owing, and payable to 
the Agency under the terms of any contract, order, receipt, or writing in connection with the 
reconstruction, renovation, equipping and completion of the Project Facility and to enforce the 
provisions of any contract, agreement, obligation, bond, or other performance security. 

(c) The Agency shall enter into, and accept the assignment of, such contracts 
as the Company may request in order to effectuate the purposes of this Section 4.1, provided, 
however, that the Agency shall have no liability for the payment of any sums due thereunder. 

(d) The Company has given, or will give or cause to be given, all notices and 
have complied, or will comply or cause compliance with, all laws, ordinances, rules, regulations, 
and requirements of all Governmental Authorities applying to or affecting the conduct of work 
on the Project Facility (the applicability of such laws, ordinances, rules, and regulations to be 
determined both as if the Agency were the owner of the Project Facility and as if the Company 
were the owner of the Project Facility), and the Company will defend, indemnify, and save the 
Agency and its officers, members, agents, servants, and employees harmless from all fines and 
penalties due to failure to comply therewith. All permits and licenses necessary for the 
prosecution of work on the Project Facility shall be procured promptly by the Company. 

(e) The Company understands and agrees that it is the preference of the 
Agency that the Company provide opportunities for the purchase of goods and services relative 
to the Project from: (i) business enterprises located in the City; (ii) certified minority and/or 
women-owned business enterprises; and (iii) business enterprises that employ residents of the 
City. Consideration will be given by the Agency to the Company's efforts to comply, and 
compliance with, this objective at any time an extension of benefits is requested, or further 
involvement by the Agency with the Project, is requested by the Company. 

4.2 COMPLETION OF PROJECT FACILITY. 

(a) The Company will proceed with due diligence to acquire, reconstruct, 
renovate, equip and complete the Project Facility. Completion of the acquisition, reconstruction, 
renovation and equipping of the Project Facility shall be evidenced by a certificate signed by an 
Authorized Representative of the Company and approved by the Agency, stating: 

(1) The date of such completion; 

(2) That all labor, services, materials, and supplies used therefor and 
all costs and expenses in connection therewith have been paid; 
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(3) That the Company has good and valid title to all Property 
constituting the Project Facility subject to the interest of the Agency therein and to this 
Agency Lease, the Company Lease and the Bill of Sale; and 

(4) , That the Project Facility is ready for occupancy, use and operation 
for its intended purposes. 

(b) Notwithstanding the foregoing, such certificate may state that (1) it is 
given without prejudice to any rights of the Company against third parties which exist at the date 
of such certificate or which may subsequently come into being; (2) it is given only for the 
purposes of this Section 4.2; and (3) no Person other than the Agency may benefit therefrom. 

(c) Such certificate shall be accompanied by (1) copy of a certificate of 
occupancy, if required, and any and all permissions, licenses, or consents required of 
Governmental Authorities for the occupancy, operation, and use of the Project Facility for its 
intended purposes; and (2) Lien releases from the Company's contractor and any subcontractors 
under a contract with a price in excess of $100,000. 

4.3 COSTS OF COMPLETION PAID BY COMPANY. 

(a) The. Company agrees to complete the Project and to pay in full all costs of 
the reconstruction, renovation, equipping and completion of the Project Facility. 

(b) No payment by the Company pursuant to this Section 4.3 shall entitle the 
Company to any diminution or abatement of any amounts payable by the Company under this 
Agency Lease. 

4.4 REMEDIES TO BE PURSUED AGAINST CONTRACTORS, 
SUBCONTRACTORS, MATERIALMEN AND THEIR SURETIES. 

In the event of a default by any materialman or Additional Agent (as defined 
herein) under any contract made by them in connection with reconstruction, renovation, 
equipping and completion of the Project Facility or in the event of a breach of warranty or other 
liability with respect to any materials, workmanship, or performance guaranty, the Company 
shall proceed, either separately or in conjunction with others, to exhaust the remedies of the 
Company against the materialman or Additional Agent so in default and against each surety for 
the performance of such contract. The Company may prosecute or defend any action or 
proceeding or take any other action involving any such materialman or Additional Agent or 
surety which the Company deems reasonably necessary. The Company shall advise the Agency 
of any actions or proceedings taken hereunder. No such suit shall relieve the Company of any of 
its obligations under this Agency Lease and the other Company Documents. 

- 10- 

14625769.1 



4.5 COOPERATION IN EXECUTION OF ADDITIONAL MORTGAGES AND 
MODIFICATIONS OF MORTGAGES. 

The Agency agrees, upon written request of an Authorized Representative of the 
Company and subject to the provisions of the Act, to use its commercially reasonable efforts to 
execute and deliver one or more Mortgages and such additional instruments and documents may 
be requested by the Company and approved by counsel to the Agency and as may be required in 
connection with the Company's financing or refinancing for the costs of reconstruction, 
renovation and equipping of the Project Facility, provided that: 

(a) No Event of Default under this Agency Lease, the Company Lease, the 
Project Agreement or the Mortgage shall have occurred and be continuing; and 

(b) The execution and delivery of such documents by the Agency (i) is 
permitted by law in effect at the time; and (ii) will serve the public purposes of the Act; and 

(c) The Company will be responsible for and shall pay, from the proceeds 
thereof or otherwise, the Agency's fee and the costs and expenses of the Agency incidental to 
such additional financing, refinancing or modification thereof, including without limitation the 
reasonable attorneys' fees of the Agency; and 

(d) The documents to be signed by the Agency shall contain the provisions set 
forth in Sections 8.2 and 11.11 hereof, and shall not impose any duties or obligations upon the 
Agency except as may be acceptable to the Agency. 

ARTICLE V 
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS 

5.1 AGREEMENT TO LEASE PROJECT FACILITY. 

In consideration of the Company's covenant herein to make rental payments, and 
the other covenants of the Company contained herein, including the covenant to make additional 
rent and other payments required hereby, the Agency hereby agrees to lease to the Company, and 
the Company hereby agrees to lease from the Agency, the Project Facility for and during the 
term provided herein and upon and subject to the terms and conditions herein set forth and 
subject to Permitted Encumbrances. 

The Agency's acceptance of the leasehold interest in and to the Land and Facility 
pursuant to the Company Lease, and its acquisition of an interest in the Equipment pursuant to 
the Bill of Sale, and the holding of said interests were effected and performed solely at the 
request of the Company pursuant to the requirements of the Act. The Agency hereby transfers 
and conveys all of its beneficial and equitable interests, if any, in the Project Facility to the 
Company, except for its Unassigned Rights. As a result, the parties hereby acknowledge and 
agree that subject to the terms and conditions of this Agency Lease, the Company has all of the 
equitable and beneficial ownership and other interest in the Project Facility (except for the 
Unassigned Rights), and will have all the equitable and beneficial ownership and other interest in 
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the Project Facility (except for the Unassigned Rights), such that the Company, and not the 
Agency, shall have an: 

(i) unconditional obligation to bear the economic risk of depreciation 
and diminution in value of the Project Facility due to obsolescence or exhaustion, and shall bear 
the risk of loss if the Project Facility is destroyed or damaged; 

(ii) unconditional obligation to keep the Project Facility in good 
condition and repair; 

(iii) unconditional and exclusive right to the possession of the Project 
Facility, and shall have sole control of and responsibility for the Project Facility; 

(iv) unconditional obligation to maintain insurance coverage on, and 
such reserves with respect to, the Project Facility as may be required by the Company, the 
Agency and the Mortgagee with respect to the Project; 

(v) unconditional obligation to pay all taxes levied on, or payments in 
lieu thereof, and assessments made with respect to, the Project Facility; 

(vi) subject to the Unassigned Rights, unconditional and exclusive right 
to receive rental and any other income and other benefits of the Project Facility and from the 
operation of the Project; 

(vii) unconditional obligation to pay for all of the capital investment in 
the Project Facility; 

(viii) unconditional obligation to bear all expenses and burdens of the 
Project Facility and to pay for all maintenance and operating costs in connection with the Project 
Facility; and 

(ix) unconditional and exclusive right to include all income earned 
from the operation of the Project Facility and claim all deductions and credits generated with 
respect to the Project Facility on its annual federal, state and local tax returns. 

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL. 

(a) The term of this Agency Lease shall commence on the date hereof and 
continue in full force and effect until the earlier of: (1) December 31, 2018; or (2) sixty days 
after the issuance of a certificate of occupancy by the City of Syracuse, New York, unless earlier 
terminated as provided herein. 

(b) The. Company hereby irrevocably designates the Agency as its attorney-in-
fact, coupled with an interest, for the purpose of executing, delivering and recording terminations 
of the Agency Lease, the Company Lease, preparing a bill of sale together with any other 
documents therewith and to take such other and further actions reasonably necessary to confirm 
the termination of the Agency's interest in the Project. 
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(c) The Company shall have the option, at any time during the term of this 
Agency Lease, to terminate this Agency Lease. In the event that the Company shall exercise its 
option to terminate this Agency Lease pursuant to this Section 5.2(c), the Company shall file 
with the Agency a certificate stating the Company's intention to do so pursuant to this 
Section 5.2(c) and to comply with the requirements set forth in Section 5.2(d) hereof 

(d) As a condition to the effectiveness of the Company's exercise of its right 
to early termination, the following payments shall be made: 

(1) To the Agency:  an amount certified by the Agency as sufficient to 
pay all unpaid fees and expenses of the Agency incurred under this Agency Lease and the 
Company Lease (including, but not limited to those in connection with the early termination of 
this Agency Lease); and 

(2) To the Appropriate Person:  an amount sufficient to pay all other 
fees, expenses or charges, if any, then due and payable under this Agency Lease and the other 
Agency Documents. 

(e) The certificate required to be filed pursuant to Section 5.2(c), setting forth 
the provision thereof permitting early termination of this Agency Lease shall also specify the 
date upon which the payments pursuant to subdivision (d) of this Section 5.2 shall be made, 
which date shall not be less than thirty (30) nor more than sixty (60) days from the date such 
certificate is filed with the Agency. 

(f) Contemporaneously with the termination of this Agency Lease in 
accordance with Sections 5.1 or 5.2 hereof, the Agency shall transfer, and the Company shall 
accept, all of the Agency's right, title and interest in the Project Facility, including the 
Equipment, for a purchase price of One Dollar ($1.00) plus the payment of all other sums due 
hereunder and all legal fees and costs associated therewith. Contemporaneously with the 
termination of this Agency Lease and the Company Lease shall terminate. 

(g) The Agency shall, upon payment by the Company of the amounts pursuant 
hereto and to Sections 5.2(d) above and Section 5.3, deliver to the Company all documents 
furnished to the Agency by the Company, or prepared by the Agency at the sole expense of the 
Company, and reasonably necessary to evidence termination of the Company Lease and the 
Agency Lease, including, but not limited to, lease terminations and a bill of sale from the 
Agency with respect to its interest in the Equipment, without representation or warranty, subject 
to the following: (1) any Liens to which such Project Facility was subject when conveyed to the 
Agency, (2) any 
Liens created at the request of the Company or to the creation of which the Company consented 

or in the creation of which the Company acquiesced, (3) any Permitted Encumbrances, and 
(4) any Liens resulting from the failure of the Company to perform or observe any of the 
agreements on its part contained in this Agency Lease. 
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(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility to the Company will be subject to: (i) there being no Event of Default existing hereunder 
or under any payment in lieu of tax agreement now or hereafter entered into with respect to all or 
any portion of the Project Facility or under any other Company Documents, or any other event 
which would, but for the passage of time or the giving of notice, or both, be such an Event of 
Default; and (ii) the Company's payment of all expenses, fees and taxes, if any, applicable to or 
arising from such transfer. 

5.3 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. 

(a) The Company shall pay basic rental payments for the Project Facility 
consisting of: (i) to the Agency in an amount sufficient to pay any and all other amounts due 
hereunder; and (ii) to the Mortgagee, an amount equal to the debt service and amounts becoming 
due and payable under the Mortgage and the indebtedness secured thereby on the due date 
thereof 

(b) The Company shall pay to the Agency, as additional rent, within ten (10) 
days after the receipt of a demand therefor from the Agency, any annual administrative fees of 
the Agency, the sum of the reasonable fees, costs and expenses of the Agency and the officers, 
members, agents, and employees thereof incurred by the reason of the Agency's lease or 
sublease of the Project Facility or in connection with the carrying out of the Agency's duties and 
obligations under this Agency Lease, the Company Lease or any of the other Agency Documents 
and any other fee or expense of the Agency with respect to the Project Facility, or any of the 
other Agency Documents, the payment of which is not otherwise provided for under this Agency 
Lease, including, without limitation, reasonable fees and disbursements of Agency counsel, 
including fees and expenses incurred in connection with the Agency's enforcement of any rights 
hereunder or incurred after the occurrence and during the continuance of an Event of Default, in 
connection with any waiver, consent, modification or amendment to this Agency Lease or any 
other Agency Document that may be requested by the Company, or, in connection with any 
action by the Agency at the request of or on behalf of the Company hereunder or under any other 
Agency Document. Any additional rent not received within ten (10) business days after demand 
shall accrue interest after the expiration of such ten days at a rate of ten percent (10%) per annum 
or the highest rate permitted by law, whichever is less. 

(c) The administrative fee payable by the Company to the Agency in 
conjunction with this Project and the Agency's granting of Financial Assistance and all 
outstanding counsel fees and costs shall be paid at closing. 

(d) The Company agrees to make the above-mentioned payments, without any 
further notice, in lawful money of the United States of America as, at the time of payment, shall 
be legal tender for the payment of public and private debts. In the event that the Company shall 
fail to make or cause to be made any of the payments required under this Agency Lease, the item 
or installment not so paid shall continue as an obligation of the Company until such item or 
installment is paid in full. 
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5.4 NATURE OF OBLIGATIONS OF COMPANY HEREUNDER. 

(a) The obligations of the Company to make the payments required by this 
Agency Lease and to perform and observe any and all of the other covenants and agreements on 
its part contained herein are general obligations of the Company and are absolute and 
unconditional irrespective of any defense or any rights of set-off, recoupment, or counterclaim it 
may otherwise have against the Agency. The Company agrees that it will not suspend, 
discontinue, or abate any payment required by, or fail to observe any of its other covenants or 
agreements contained in this Agency Lease for any cause whatsoever, including, without limiting 
the generality of the foregoing, failure to complete the reconstruction, renovation and equipping 
of the Project Facility, any defect in the title, design, operation, merchantability, fitness, or 
condition of the Project Facility, or any part thereof, or in the suitability of the Project Facility, or 
any part thereof, for the Company's purposes or needs, or failure of consideration for, 
destruction of or damage to, or Condemnation of title to, or the use of all or any part of the 
Project Facility, any change in the tax or other laws of the United States of America or of the 
State of New York, or any political subdivision thereof, or any failure of the Agency to perform 
and observe any agreement, whether express or implied, or any duty, liability or obligation 
arising out of or in connection with this Agency Lease or the Company Lease. 

(b) Nothing contained in this Section 5.4 shall be construed to release the 
Agency from the performance of any of the agreements on its part contained in this Agency 
Lease or the Company Lease, and in the event the Agency should fail to perform any such 
agreement, the Company may institute such action against the Agency as the Company may 
deem necessary to compel performance (subject to the provisions of Section 11.11). 

ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

(a) Keep the Project Facility in good condition and repair and preserve the 
same against waste, loss and damage, ordinary wear and tear excepted; 

(b) Make all necessary repairs and replacements to the Project Facility or any 
part thereof (whether ordinary or extraordinary, structural, or non-structural, foreseen or 
unforeseen) which is damaged, destroyed, or condemned; and 

(c) Operate the Project Facility in a sound and economic manner in general 
accordance with the Project pro-forma statements Company previously provided to the Agency. 
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6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

(a) The Company shall pay as the same respectively become due: 

(1) Any and all taxes and governmental charges of any kind, 
whatsoever which may at any time be lawfully assessed or levied against or with respect to the 
Project Facility; 

(2) All utility and other charges, including "service charges," incurred 
or imposed for the operation, maintenance, use, occupancy, upkeep, and improvement of the 
Project Facility, the non-payment of which would create, or entitle the obligee to impose, a Lien 
on the Project Facility; 

(3) All assessments and charges of any kind whatsoever lawfully made 
by any Governmental Authority for public improvements; and 

(4) All payments in lieu of taxes, if any, required to be made to the 
Agency under the terms of any agreement with respect thereto. 

(b) Subject to the terms of any payment in lieu of taxes agreement, the 
Company may in good faith actively contest any such taxes, assessments, and other charges, 
provided that (1) the Company shall have first notified the Agency of such contest; (2) no Event 
of Default under this Agency Lease or any of the other Company Documents shall have occurred 
and be continuing; and (3) the Company shall have set aside adequate reserves for any such 
taxes, assessments and other charges. If the Company demonstrates to the reasonable 
satisfaction of the Agency and certifies to the Agency by delivery of a written certificate, that the 
non-payment of any such items will not endanger any part of the Project Facility or subject the 
Project Facility, or any part thereof, to loss or forfeiture, the Company may permit the taxes, 
assessments, and other charges so contested to remain unpaid during the period of such contest 
and any appeal therefrom. Otherwise, such taxes, assessments, or charges shall be paid promptly 
by the Company or secured by the Company's posting a bond in form and substance satisfactory 
to the Agency. 

(c) Notwithstanding anything herein to the contrary, and notwithstanding the 
Agency's interest in the Project Facility, the Company shall pay taxes as if privately owned. 

6.3 INSURANCE REQUIRED. 

During the term of this Agency Lease, the Company shall maintain or cause to be 
maintained insurance with respect to the Project Facility against such risks and for such amounts 
as are customarily insured against by businesses of like size and type and as required of the 
Agency, paying (as the same becomes due and payable) all premiums with respect thereto, 
including: 
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(a) Insurance against loss or damage by fire, lightning, and other casualties 
customarily insured against (with a uniform standard extended coverage endorsement), such 
insurance to be in an amount not less than the full replacement value of the completed Project 
Facility, exclusive of footings and foundations, as determined by a recognized appraiser or 
insurer selected by the Company. 

(b) Workers' compensation insurance, disability benefits' insurance, and each 
other form of insurance which 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 Facility; 

(c) A policy of commercial general liability insurance with a limit of liability 
of not less than $1,000,000 per occurrence on an "occurrence" basis and $2,000,000 in the 
aggregate for bodily injury, including death, and property damage, including but not limited to, 
contractual liability under this Agency Lease and personal injury, with blanket excess liability 
coverage in an amount not less than $2,000,000, covering the Project Facility and Equipment and 
the Company's and the Agency's use or occupancy thereof against all claims on account of 
bodily injury or death and property damage occurring upon, in or about the Project Facility or in 
connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all 
appurtenant areas. 

6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE. 

All insurance required by Section 6.3 shall be with insurance companies of 
recognized financial standing selected by the Company and licensed to write such insurance in 
the State of New York. Such insurance may be written with deductible amounts comparable to 
those on similar policies carried by other Persons engaged in businesses similar in size, 
character, and other respects to those in which the Company are engaged. All policies 
evidencing such insurance except the Workers' Compensation policy shall name the Company as 
insured and the Agency as an additional insured, as its interests may appear, and shall provide 
that such coverage with respect to the Agency be primary and non-contributory with any 
insurance secured by the Agency and require at least thirty (30) days' prior written notice to the 
Agency of cancellation, reduction in policy limits, or material change in coverage thereof 

Prior to the Closing Date, the Company shall deliver to the Agency, satisfactory 
to the Agency in form and substance: (i) certificates evidencing all insurance required hereby; 
(ii) the additional insured endorsement(s) applicable to the Agency; (iii) the final insurance 
binder addressed to the Company covering the Project Facility; and (iv) evidence that the 
insurance so required is on a primary and non-contributory basis. In addition, the Company shall 
provide, if so requested by the Agency, a final and complete copy of each insurance policy 
within thirty (30) days of the Closing Date. 

The Company shall deliver or cause to be delivered to the Agency on or before 
the first business day of each January thereafter each of the items set forth in the immediately 
preceding paragraph, dated not earlier than the immediately preceding month, reciting that there 
is in full force and effect, with a term covering at least the next succeeding calendar year, 
insurance in the amounts and of the types required by Sections 6.3 and 6.4. The Company shall 
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furnish to the Agency evidence that the policy has been renewed or replaced or is no longer 
required by this Agency Lease each year throughout the term of this Agency Lease. 

All premiums with respect to the insurance required by Section 6.3 shall be paid 
by the Company, provided, however, that, if the premiums are not timely paid, the Agency may 
pay such premiums and the Company shall pay immediately upon demand all sums so expended 
by the Agency, together with interest at a rate of ten percent (10%) per annum or the highest rate 
permitted by law, whichever is less. 

6.5 APPLICATION OF NET PROCEEDS OF INSURANCE. 

The Net Proceeds of the insurance carried pursuant to the provisions of 
Section 6.3 shall be applied as follows: 

(a) The Net Proceeds of the insurance required by subsection 6.3(a) shall be 
paid and applied as provided in Section 7.1 hereof; and 

(b) The Net Proceeds of the insurance required by subsections 6.3(b) and 
6.3(c) shall be applied toward extinguishment or satisfaction of the liability with respect to which 
such insurance proceeds may be paid. 

ARTICLE VII 
DAMAGE, DESTRUCTION, AND CONDEMNATION 

7.1 DAMAGE OR DESTRUCTION. 
(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest 

in the Project Facility arising under or related to the Mortgage, whether by foreclosure or 
otherwise and the Project Facility shall be damaged or destroyed, in whole or in part, then 
insurance proceeds shall be paid in accordance with the relevant provisions of the Mortgage 
regarding the distribution of such insurance proceeds, provided that there shall be no abatement 
or reduction in amounts payable to the Agency hereunder. If the Mortgage shall not be in effect 
and the Mortgagee shall have no interest in the Project Facility and the Project Facility shall be 
damaged or destroyed, in whole or in part: 

(1) There shall be no abatement or reduction in the amounts payable 
by the Company under this Agency Lease or otherwise (whether or not the Project Facility is 
replaced, repaired, rebuilt, or restored); and 

(2) The Company shall promptly give notice thereof to the Agency; 
and 

(3) Except as otherwise provided in subsections 7.1(b) and 7.1(c) 
hereof, upon receipt of the insurance proceeds, the Company shall promptly replace, repair, 
rebuild, or restore the Project Facility to substantially the same condition as existed prior to such 
damage or destruction, with such changes, alterations, and modifications as may be desired by 
the Company and consented to in writing by the Agency, provided that such changes, alterations, 
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or modifications do not change the nature of the Project Facility, such that it does not constitute a 
"project" (as such quoted term is defined in the Act); and in the event such Net Proceeds are not 
sufficient to pay in full the costs of such replacement, repair, rebuilding, or restoration, the 
Company shall nonetheless complete such work and shall pay from its own moneys that portion 
of the costs thereof in excess of such Net Proceeds. 

(b) If the Mortgage shall not be in effect and the Mortgagee shall have no 
interest in the Project Facility, then notwithstanding anything to the contrary contained in 
subsection 7.1(a), the Company shall not be obligated to replace, repair, rebuild, or restore the 
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as 
provided in subsection 7.1(a) if the Company shall notify the Agency that, in the Company's sole 
judgment, the Company does not deem it practical or desirable to replace, repair, rebuild, or 
restore the Project Facility. In such event, the lesser of (1) the total amount of the Net Proceeds 
collected under any and all policies of insurance covering the damage to or destruction of the 
Project Facility, or (2) any other sums payable to the Agency pursuant to this Agency Lease and 
the other Agency and Company Documents, shall be applied to the repayment of all amounts due 
to the Agency under this Agency Lease, the Company Lease and other Agency Documents. If 
the Net Proceeds collected under any and all policies of insurance are less than the amount 
necessary to repay any and all amounts payable to the Agency, the Company shall pay the 
difference between such amounts and the Net Proceeds of all such insurance settlements so that 
any and all amounts payable under this Agency Lease, the Company Lease and the other Agency 
Documents to the Agency shall be paid in full. If all amounts due under this Agency Lease, the 
Company Lease, the Mortgage and the other Agency Documents are paid in full, all such Net 
Proceeds, or the balance thereof, shall be paid to the Company for its purposes. 

(c) The Company and the Mortgagee may adjust all claims under any policies 
of insurance required by subsections 6.3(a) and 6.3(c) hereof with the prior written consent of the 
Agency, which consent shall not be unreasonably withheld. 

7.2 CONDEMNATION. 

(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest 
in the Project Facility arising under or related to the Mortgage, whether by foreclosure or 
otherwise and title to, or the use of, all, substantially all or less than substantially all of the 
Project Facility shall be taken by Condemnation, then Condemnation proceeds shall be paid in 
accordance with the relevant provisions of the Mortgage regarding the distribution of such 
Condemnation proceeds, provided that there shall be no abatement or reduction in amounts 
payable to the Agency hereunder. If the Mortgage shall not be in effect and the Mortgagee shall 
have no interest in the Project Facility and if title to, or the use of, less than substantially all of 
the Project Facility shall be taken by Condemnation: 

(1) There shall be no abatement or reduction in the amounts payable 
by the Company under this Agency Lease or otherwise (whether or not the Project Facility is 
restored); and 
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(2) The Company shall promptly give notice thereof to the Agency; 
and 

(3) Except as otherwise provided in subsections 7.2(b) and 7.2(c) 
hereof, upon receipt of the Condemnation proceeds, the Company shall promptly restore the 
Project Facility (excluding any part of the Project Facility taken by Condemnation) to 
substantially the condition and value as an operating entity as existed prior to such 
Condemnation; and the Company shall nonetheless complete such restoration and shall pay from 
its own moneys that portion of the costs thereof in excess of such Net Proceeds. 

(b) If the Mortgage shall not be in effect and the Mortgagee shall have no 
interest in the Project Facility and if title to, or the use of, less than substantially all of the Project 
Facility shall be taken by Condemnation, then notwithstanding anything to the contrary 
contained in subsection 7.2(a), the Company shall not be obligated to restore the Project Facility, 
and the Net Proceeds of any Condemnation award shall not be applied as provided in subsection 
7.2(a) if the Company shall notify the Agency that, in the Company's sole judgment, the 
Company does not deem it practical or desirable to restore the Project Facility. In such event, 
the lesser of (1) the Net Proceeds of any Condemnation award, or (2) the amount necessary to 
pay the Agency pursuant to this Agency Lease, the Company Lease and the other Agency 
Documents, shall be applied to payment of all amounts due to the Agency under this Agency 
Lease, the Company Lease and other Agency Documents. If the Net Proceeds of any 
Condemnation award are less than the amount necessary to pay any and all amounts payable to 
the Agency, the Company shall pay the difference between such amounts and the Net Proceeds 
of such Condemnation award so that any and all amounts payable under this Agency Lease, the 
Company Lease and other Agency Documents to the Agency shall be paid in full. If all amounts 
due under this Agency Lease, the Company Lease, the Mortgage and the other Agency 
Documents have been paid in full, all such Net Proceeds or the balance thereof shall be paid to 
the Company for its purposes. 

(c) The Company and the Mortgagee with the prior written consent of the 
Agency (which consent shall not be unreasonably withheld), shall have sole control of any 
Condemnation proceeding with respect to the Project Facility, or' any part thereof, and may 
negotiate the settlement of any such proceeding. 

7.3 ADDITIONS TO PROJECT FACILITY. 

All replacements, repairs, rebuilding, or restoration made pursuant to Sections 7.1 
or 7.2 hereof, whether or not requiring the expenditure of the Company's own moneys, shall 
automatically become part of the Project Facility as if the same were specifically described 
herein. 
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ARTICLE VIII 
SPECIAL COVENANTS 

8.1 NO WARRANTY OF CONDITION OR SUITABILITY BY THE 
AGENCY; ACCEPTANCE "AS IS." 

THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, 
AS TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY, OR 
FITNESS OF THE PROJECT FACILITY, OR ANY PART THEREOF, OR AS TO THE 
SUITABILITY OF THE PROJECT FACILITY OR ANY PART THEREOF FOR THE 
COMPANY'S PURPOSES OR NEEDS. NO WARRANTY OF FITNESS FOR A 
PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY 
DEFECT OR DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE 
AGENCY SHALL NOT HAVE ANY RESPONSIBILITY OR LIABILITY WITH RESPECT 
THERETO. 

8.2 HOLD HARMLESS PROVISIONS. 

(a) The Company hereby releases the Agency and its members, officers, 
agents and employees from, agrees that the Agency and its members, officers, agents and 
employees shall not be liable for, and agrees to indemnify, defend, and hold the Agency and its 
members, officers, agents and employees harmless from and against any and all claims arising as 
a result of the Agency's undertaking the Project, including, but not limited to: 

(1) Liability for loss or damage to Project Facility or bodily injury to 
or death of any and all persons that may be occasioned by any cause whatsoever pertaining to the 
Project Facility, or arising by reason of or in connection with the occupation or the use thereof, 
or the presence on, in, or about the Project Facility; 

(2) Liability arising from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the subleasing of the Project 
Facility, including, without limiting the generality of the foregoing, all liabilities or claims 
arising as a result of the Agency's obligations under this Agency Lease, the Company Lease, the 
Mortgage or any other documents executed by the Agency at the direction of the Company in 
conjunction with the Project Facility; 

(3) All claims arising from the exercise by the Company, and or its 
Additional Agents (as defined herein) of the authority conferred upon it and performance of the 
obligations assumed under Section 4.1 hereof; 

(4) Any and all claims arising from the non-disclosure of information, 
if any, requested by the Company in accordance with Section 11.14 hereof; 

(5) All causes of action and attorneys' fees and other expenses 
incurred in connection with any suits or actions which may arise as a result of any of the 
foregoing, provided that any such losses, damages, liabilities, or expenses of the Agency are not 
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incurred or do not result from the intentional wrongdoing of the Agency or any of its members, 
officers, agents or employees. 

To the fullest extent permitted by law, the foregoing indemnities shall 
apply notwithstanding the fault or negligence (other than gross negligence or willful misconduct) 
on the part of the Agency or any of its officers, members, agents, servants or employees and 
irrespective of any breach of statutory obligation or any rule of comparative or apportional 
liability. 

(b) In the event of any claim against the Agency or its members, officers, 
agents, or employees by any employee of the Company, or any materialman or Additional Agent 
of the Company, or anyone directly or indirectly employed by any of them, or any one for whose 
acts any of them may be liable, the obligations of the Company hereunder shall not be limited in 
any way by any limitation on the amount or type of damages, compensation, or benefits payable 
by or for the Company or such contractor under workers' compensation laws, disability benefit 
laws, or other employee benefit laws. 

(c) To effectuate the provisions of this Section 8.2, the Company agrees to 
provide for and insure, in the liability policies required by Section 6.3, its liabilities assumed 
pursuant to this Section 8.2. 

(d) Notwithstanding any other provisions of this Agency Lease, the 
obligations of the Company pursuant to this Section 8.2 shall remain in full force and effect after 
the termination of this Agency Lease and the Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or 
prosecution relating to the matters herein described may be brought, and the payment in full or 
the satisfaction of such claim, cause of action, or prosecution, and the payment of all expenses 
and charges incurred by the Agency, or its officers, members, agents or employees relating 
thereto. 

(e) For purposes of this Section 8.2 and Section 11.11 hereof, the Company 
shall not be deemed to constitute an employee, agent or servant of the Agency or a person under 
the Agency's control or supervision. 

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

During the term of this Agency Lease, the Company agrees that the Agency and 
its duly authorized agents shall have the right to enter upon and to examine and inspect the 
Project Facility upon reasonable notice to the Company and with the least disturbance of Project 
Facility tenants as reasonably possible. 

8.4 MAINTENANCE OF EXISTENCE. 

During the term of this Agency Lease, the Company will maintain its existence 
and will not dissolve or otherwise dispose of all or substantially all of its assets. 
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8.5 AGREEMENT TO PROVIDE INFORMATION. 

During the term of this Agency Lease, and no less frequently than annually, the 
Company agrees, whenever reasonably requested by the Agency or the Agency's auditor, to 
provide and certify, or cause to be certified, such information concerning the Project and/or the 
Company, its finances, and for itself and each of its Additional Agents, information regarding 
job creation', Local Labor Requirements, exemptions from State and local sales and use tax, real 
property and mortgage recording taxes and other topics as the Agency from time to time 
reasonably considers necessary or appropriate including, but not limited to those reports, in 
substantially the form as set forth in Exhibit "E" attached hereto, and such other information 
necessary as to enable the Agency to monitor and/or make any reports required by law or 
governmental regulation, including but not limited to §875 of the Act. Notwithstanding anything 
in this Section 8.5 to the contrary, the Company shall provide the Contract Status Report in 
accordance with Section 4.1 hereof. 

8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS. 

During the term of this Agency Lease, the Company agrees to maintain proper 
accounts, records, and books, in which full and correct entries shall be made in accordance with 
generally accepted accounting principles, of all business and affairs of the Company. 

8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC. 

(a) The Company agrees that it will, during any period in which the amounts 
due under this Agency Lease remain unpaid, promptly comply with all statutes, codes, laws, acts, 
ordinances, orders, judgments, decrees, injunctions, rules, regulations, permits, licenses, 
authorizations, directions, and requirements of all Governmental Authorities, foreseen or 
unforeseen, ordinary or extraordinary, which now or at any time hereafter affect the Company's 
obligations hereunder or be applicable to the Project Facility, or any part thereof, or to any use, 
manner of use, or condition of the Project Facility, or any part thereof, the applicability of the 
same to be determined both as if the Agency were the owner of the Project Facility and as if the 
Company were the owner of the Project Facility. 

(b) Notwithstanding the provisions of subsection 8.7(a), the Company may, in 
good faith, actively contest the validity or the applicability of any requirement of the nature 
referred to in said subsection 8.7(a), provided that the Company shall have first notified the 
Agency of such contest, no Event of Default shall be continuing under this Agency Lease, or any 
of the other Company Documents; and such contest and failure to comply with such requirement 
shall not subject the Project Facility to loss or forfeiture. In such event, the Company may fail to 
comply with the requirement or requirements so contested during the period of such contest and 
any appeal therefrom unless the Agency or its members, officers, agents, or employees may be 

To the extent the Project includes commercial space and/or tenants for which the Company calculated job creation as part of its 
projections in its Application, the Company is obligated, through its lease or other rental agreement with those commercial 
tenants, to require that such tenants report to the Company, in accordance with the terms of Section 8.5 hereof, the number of full 
and part time jobs created and maintained by each such tenant for inclusion in the Company's reporting to or at the request of the 
Agency. 
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liable for prosecution for failure to comply therewith, in which event the Company shall 
promptly take such action with respect thereto as shall be satisfactory to the Agency. 

8.8 DISCHARGE OF LIENS AND ENCUMBRANCES. 

During the term of this Agency Lease, the Company hereby covenants that, 
except for Permitted Encumbrances, the Company agrees not to create, or suffer to be created, 
any Lien on the Project Facility, or any part thereof without the prior written consent of the 
Agency. The Company shall promptly notify the Agency of any Permitted Encumbrances 
created, or suffered to be created, on the Project Facility. 

8.9 PERFORMANCE BY AGENCY OF COMPANY'S OBLIGATIONS. 

Should the Company fail to make any payment or to do any act as herein 
provided, the Agency may, but need not, upon ten (10) days' prior written notice to or demand 
on the Company and without releasing the Company from any obligation herein, make or do the 
same, including, without limitation, appearing in and defending any action purporting to affect 
the rights or powers of the Company, or the Agency and paying all expenses, including, without 
limitation, reasonable attorneys' fees; and the Company shall pay immediately upon demand all 
sums so expended by the Agency under the authority hereof, together with the interest thereon at 
a rate of ten percent (10%) per annum or the highest rate permitted by law, whichever is greater. 

8.10 DEPRECIATION DEDUCTIONS AND TAX CREDITS. 

The parties agree that as between them, the Company shall be entitled to all 
depreciation deductions and accelerated cost recovery system deductions with respect to any 
portion of the Project Facility pursuant to Sections 167 and 168 of the Code and to any 
investment credit pursuant to Section 38 of the Code with respect to any portion of the Project 
Facility which constitutes "Section 38 Property" and to all other State and/or federal income tax 
deductions and credits which may be available with respect to the Project Facility. 

8.11 EMPLOYMENT OPPORTUNITIES. 

The Company shall insure that all employees and applicants for employment with 
regard to the Project are afforded equal employment opportunities without discrimination. 

8.12 SALES AND USE TAX EXEMPTION. 

(a) Pursuant to Section 874 of the Act, the parties understand that the 
Agency is exempt from certain State and local sales use taxes imposed by the State and local 
governments in the State, and that the Project may be exempted from those taxes due to the 
involvement of the Agency in the Project. The Agency makes no representations or warranties 
that any property is exempt from the payment of State or local sales or use taxes. Any 
exemption from the payment of State or local sales or use taxes resulting from the involvement 
of the Agency with the Project shall be subject to Section 875 of the Act and shall be limited to 
purchases of services and tangible personal property conveyed to the Agency or utilized by the 
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Agency or by the Company as agent of the Agency as a part of the Project prior to the 
Completion Date, or incorporated within the Project Facility prior to the Completion Date. No 
operating expenses of the Project Facility, and no other purchases of services or property shall be 
subject to an exemption from the payment of State sales or use tax. It is the intention of the 
parties hereto that the Company will receive a State and local sales and use tax exemption with 
respect to the Project, said sales tax exemption to be evidenced by a letter to be issued by the 
Agency on the date of the execution of this Agency Lease. The Company acknowledges that as 
an agent of the Agency, it must complete and provide to each vendor Form ST-123 for 
purchases. The failure to furnish a completed Form ST-123 (IDA Agent or Project Operator 
Exempt Purchase Certificate) with each purchase will result in loss of the exemption for that 
purchase. 

(b) The Company may use and appoint a Project operator, contractors, 
agents, subagents, subcontractors, contractors and subcontractors of such agents and subagents 
(collectively, "Additional Agents") in furtherance of the completion of the Project. However, for 
each Additional Agent, the Company must first: (i) cause the each such appointed Additional 
Agent to execute and deliver a sub-agent agreement, in the form attached hereto at Exhibit "F", 
and provide a fully executed copy to the Agency; and (ii) submit a completed Form ST-60 to the 
Agency for execution and filing with the New York State Department of Taxation and Finance. 

(c) The Company acknowledges and agrees that an Additional Agent 
must be appointed as an agent of the Agency in order to avail itself of the Agency's sales and use 
tax exemption for purchases or rentals of equipment, tools and supplies with respect to the 
Project Facility. 

(d) Pursuant to Section 874(8) of the Act, the Company agrees to 
annually file and cause each Additional Agent or other operator of the Project Facility to file 
annually, with the New York State Department of Taxation and Finance, and provide the Agency 
with a copy of same, on a form and in such manner as is prescribed by the New York State 
Commissioner of Taxation and Finance (the "Annual Sales Tax Report"), a statement of the 
value of all sales and use tax exemptions claimed by the Company and all other Additional 
Agents under the authority granted to the Company pursuant to Section 4.1(b) of this Agency 
Lease. Pursuant to Section 874(8) of the Act, the penalty for failure to file the Annual Sales Tax 
Report shall be removal of authority to act as agent of the Agency. Therefore, if the Company 
shall fail to comply with the requirements of this subsection (d), irrespective of any notice and 
cure period afforded, the Company and each Additional Agent shall immediately cease to be the 
agent of the Agency in connection with the Project. The Company is responsible for obtaining 
from the New York State Department of Taxation and Finance the current version of such 
Annual Sales Tax Report. 

(e) The Company agrees to furnish to the Agency a copy of each such Annual 
Sales Tax Report submitted to the New York State Department of Taxation and Finance by the 
Company pursuant to Section 874(8) of the Act for itself and any Additional Agent. 

(f) Pursuant to Section 874(9) of the Act, the Agency agrees to file within 
thirty (30) days of the Closing Date with the New York State Department of Taxation and 
Finance, on a form and in such manner as is prescribed by the New York State Commissioner of 
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Taxation and Finance (the "Thirty-Day Sales Tax Report"), a statement identifying the 
Company, or 30 days from the appointment of any Additional Agent appointed in accordance 
with the terms herein, as agent of the Agency, setting forth the taxpayer identification number of 
the Company, giving a brief description of the goods and/or services intended to be exempted 
from sales taxes as a result of such appointment as agent, indicating the estimated value of the 
goods and/or services to which such appointment as agent relates, indicating the date when such 
designation as agent became effective and indicating the date upon which such designation as 
agent shall cease. 

(g) Pursuant to Section 875(3) of the Act, and in conjunction with Agency 
policy, the Agency shall, and in some circumstances may, recover, recapture, receive or 
otherwise obtain from the Company the portion of the Financial Assistance (the "Recapture 
Amount") consisting of State and local sales and use tax exemption in accordance with the 
Agency's Recapture Policy, a copy of which is attached hereto at Exhibit "G", and the Project 
Agreement. 

8.13. IDENTIFICATION OF THE EQUIPMENT. 

All Equipment which is or may become part of the Project Facility pursuant to the 
provisions of this Lease Agreement shall be properly identified by the Company by such 
appropriate records, including computerized records, as may be approved by the Agency. 

ARTICLE IX 
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY 

9.1 ASSIGNMENT OF AGENCY LEASE. 

This Agency Lease may not be assigned by the Company, in whole or in part, nor 
all or any part of the Project Facility subleased, nor any part of the Project Facility sold, leased, 
transferred, conveyed or otherwise disposed of without the prior written consent of the Agency, 
which consent shall be in the Agency's sole and absolute discretion; provided however, that the 
Company may enter into leases for individual rental units that are part of the Project Facility 
without the consent of the Agency. Any assignment or sublease of this Agency Lease shall not 
effect a release of the Company from its obligations hereunder. 

9.2 TRANSFERS OF INTERESTS. 

Company shall not assign or otherwise transfer or allow an assignment or transfer, 
of a controlling interest in the Company, whether by operation of law or otherwise (including, 
without limitation, by way of a merger, consolidation or a change of control whereby the current 
existing equity holders of the Company, as of the date of the application to the Agency, would 
own, in the aggregate, less than a majority of the total combined voting power of all classes of 
equity interest of the Company or any surviving entity), without the prior written consent of 
Agency, which consent shall be in the Agency's sole and absolute discretion. 

-26- 

14625769.1 



9.3 MERGER OF AGENCY. 

(a) Nothing contained in this Agency Lease shall prevent the consolidation of 
the Agency with, or merger of the Agency into, or assignment by the Agency of its rights and 
interests hereunder to any other body corporate and politic and public instrumentality of the State 
of New York, or political subdivision thereof, which has the legal authority to perform the 
obligations of the Agency hereunder, provided that upon any such consolidation, merger, or 
assignment, the due and punctual performance and observance of all the agreements and 
conditions of this Agency Lease to be kept and performed by the Agency shall be expressly 
assumed in writing by the public instrumentality or political subdivision resulting from such 
consolidation or surviving such merger or to which the Agency's rights and interests hereunder 
shall be assigned. 

(b) Promptly following the effective date of any such consolidation, merger, 
or assignment, the Agency shall give notice thereof in reasonable detail to the Company. The 
Agency shall promptly furnish to the Company such additional information with respect to any 
such consolidation, merger, or assignment as the Company reasonably may request. 

ARTICLE X 
EVENTS OF DEFAULT AND REMEDIES 

10.1 EVENTS OF DEFAULT DEFINED. 

The following shall be "Events of Default" under this Agency Lease, and the 
terms "Event of Default" or "Default" shall mean, whenever they are used in this Agency Lease, 
any one or more of the following events: 

(a) A default by the Company in the due and punctual payment of the 
amounts specified to be paid pursuant to subsection 5.3 or 8.12(g); or 

(b) Failure by the Company to maintain the insurance required by Section 6.3; 
Or 

(c) A default in the performance or the observance of any other of the 
covenants, conditions, or agreements on the part of the Company in this Agency Lease and the 
continuance thereof for a period of thirty (30) days after written notice is given by the Agency or, 
if such covenant, condition, or agreement is capable of cure but cannot reasonably be cured 
within such thirty-day period, the failure of the Company to commence to cure within such 
thirty-day period and to prosecute the same with due diligence and cure the same within an 
additional thirty (30) days; or 

(d) A transfer in contravention of Article 9 hereof; 

(e) The occurrence of an "Event of Default" under the Mortgage, the 
Company Lease, the Project Agreement or any of the other Company Documents which is not 
timely cured as provided therein; or 
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(f) The Company shall generally not pay its debts as such debts become due 
or is unable to pay its debts as they become due. 

(g) The Company shall conceal, remove, or permit to be concealed or 
removed any part of its Property with intent to hinder, delay, or defraud its creditors, or any one 
of them, or shall make or suffer a transfer of any of its Property which is fraudulent under any 
bankruptcy, fraudulent conveyance, or similar law, or shall make any transfer of its Property to 
or for the benefit of a creditor at a time when other creditors similarly situated have not been 
paid, or shall suffer or permit, while insolvent, any creditor to obtain a Lien upon any of its 
Property through legal proceedings or distraint which is not vacated within thirty (30) days from 
the date thereof; or 

(h) By order of a court. of competent jurisdiction, a trustee, receiver, or 
liquidator of the Project Facility, or any part thereof, or of the Company shall be appointed and 
such order shall not be discharged or dismissed within sixty (60) days after such appointment; or 

(i) The filing by the Company of a voluntary petition under Title 11 of the 
United States Code or any other federal or state bankruptcy statute; the failure by the Company 
within sixty (60) days to lift any execution, garnishment, or attachment of such consequence as 
will impair the Company's ability to carry out its obligations hereunder; the commencement of a 
case under Title 11 of the United States Code against the Company as the debtor, or 
commencement under any other federal or state bankruptcy statute of a case, action, or 
proceeding against the Company, and continuation of such case, action, or proceeding without 
dismissal for a period of sixty (60) days; the entry of an order for relief by a court of competent 
jurisdiction under Title 11 of the United States Code or any other federal or state bankruptcy 
statute with respect to the debts of the Company; or in connection with any insolvency or 
bankruptcy case, action, or proceeding, appointment by final order, judgment, or decree of a 
court of competent jurisdiction of a receiver or trustee of the whole or a substantial portion of the 
Property of the Company unless such order, judgment, or decree is vacated, dismissed, or 
dissolved within sixty (60) days of its issuance. 

(j) The imposition of a Lien on the Project Facility other than a Permitted 
Encumbrance. 

10.2 REMEDIES ON DEFAULT. 

(a) Whenever any Event of Default shall have occurred and be continuing, the 
Agency may, to the extent permitted by law, take any one or more of the following remedial 
steps: 

1) Terminate this Agency Lease; 

2) Terminate the Company Lease; 

3) Take any other action at law or in equity which may appear 
necessary or desirable to collect any amounts then due, or thereafter to become due, hereunder or 
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under the Company Lease, the Project Agreement and/or to enforce the Company's obligations 
and duties under the Company Documents and the Agency's rights under the Agency 
Documents, including but not limited to, specific performance; 

4) Terminate the Company's appointment as agent of the Agency; or 

5) Seek to recover the recapture amount set forth in Article 8 hereof 
as well as any and all other components of Financial Assistance provided to the Company in 
accordance with the Agency's Recapture Policy. 

(b) No action taken pursuant to this Section 10.2 shall relieve the Company 
from its obligations to make all payments required by Sections 5.3(b) and 8.2 hereof. 

10.3 REMEDIES CUMULATIVE. 

No remedy herein conferred upon or reserved to the Agency is intended to be 
exclusive of any other available remedy, but each and every such remedy shall be cumulative 
and in addition to every other remedy given under this Agency Lease, the Company Lease and 
the other Company Documents or now or hereafter existing at law or in equity to collect any 
amounts then due, or thereafter to become due, hereunder and thereunder and to enforce the 
Agency's right to terminate this Agency Lease and the Company Lease. No delay or omission to 
exercise any right or power accruing upon any Default shall impair any such right or power or 
shall be construed to be a waiver thereof, but any such right and power may be exercised from 
time to time and as often as may be deemed expedient. In order to entitle the Agency to exercise 
any remedy reserved to it in this Article 10, it shall not be necessary to give any notice, other 
than such notice as may be herein expressly required in this Agency Lease. 

10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. 

In the event the Company should Default under any of the provisions of this 
Agency Lease, or a dispute arises hereunder, and the Agency should employ attorneys or incur 
other expenses to preserve or enforce its rights hereunder or for the collection of amounts 
payable hereunder or the enforcement of performance or observance of any obligations or 
agreements on the part of the Company herein contained, the Company shall, on demand 
therefor, pay to the Agency the reasonable fees and costs of such attorneys and such other 
expenses so incurred. 

10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. 

In the event any agreement contained herein should be breached by either party 
and thereafter such breach be waived by the other party, such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waive any other breach hereunder. 
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ARTICLE XI 
MISCELLANEOUS 

11.1 NOTICES. 

All notices, certificates, and other communications hereunder shall be in writing, shall be 
sufficiently given, and shall be deemed given when (a) sent to the applicable address stated 
below by registered or certified mail, return receipt requested, and actually received by the 
intended recipient or by overnight courier or such other means as shall provide the sender with 
documentary evidence of such delivery, or (b) delivery is refused by the addressee as evidenced 
by the affidavit of the Person who attempted to effect such delivery. The addresses to which 
notices, certificates, and other communications hereunder shall be delivered are as follows: 

(a) If to the Agency, to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 

With a copy to: 

Corporation Counsel 
City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 

and 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) If to the Company, to: 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 
Attn: Ryan Benz, Member 

With a copy to: 

Germain & Germain, LLP 
314 East Fayette Street 
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Syracuse, New York 13202 
Attn: Stanley R. Germain, Esq. 

The Agency and the Company, may, by notice given hereunder, designate any 
further or different addresses to which subsequent notices, certificates, and other 
communications shall be sent. 

11.2 BINDING EFFECT. 

This Agency Lease shall inure to the benefit of and shall be binding upon the 
Agency and the Company and, as permitted by this Agency Lease, upon their respective heirs, 
successors and assigns. 

11.3 SEVERABILITY. 

If any one or more of the covenants or agreements provided herein on the part of 
the Agency or the Company to be performed shall for any reason be held, or shall in fact be, 
inoperative, unenforceable, or contrary to law in any particular circumstance; such circumstance 
shall not render the provision in question inoperative or unenforceable in any other circumstance. 
Further, if any one or more of the sentences, clauses, paragraphs, or sections herein is contrary to 
law, then such covenant(s) or agreement(s) shall be deemed severable of remaining covenants 
and agreements hereof and shall in no way affect the validity of the other provisions of this 
Agency Lease. 

11.4 AMENDMENTS, CHANGES AND MODIFICATIONS. 

This Agency Lease may not be amended, changed, modified, altered, or 
terminated except by an instrument in writing signed by the parties hereto. 

11.5 EXECUTION OF COUNTERPARTS. 

This Agency Lease may be executed in several counterparts, each of which shall 
be an original and all of which shall constitute but one and the same instrument. 

11.6 APPLICABLE LAW. 

This Agency Lease shall be governed exclusively by the applicable laws of the 
State of New York. 

11.7 WAIVER OF TRIAL BY JURY. 

THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY 
JURY OF ANY DISPUTE ARISING UNDER THIS AGENCY LEASE, AND THIS 
PROVISION SHALL SURVIVE THE TERMINATION OF THIS AGENCY LEASE. 
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11.8 SUBORDINATION. 

This Agency Lease shall be subject and subordinate to the Company Lease and 
the Mortgage and all Permitted Encumbrances in all respects. 

11.9 SURVIVAL OF OBLIGATIONS. 

(a) The obligations of the Company to repay, defend and/or provide the 
indemnity required by Section 8.2 and 8.12 hereof shall survive the termination of this Agency 
Lease and all such payments and obligations after such termination shall be made upon demand 
of the party to whom such payment and/or obligation is due. 

(b) The obligations of the Company to repay, defend and/or provide the 
indemnity required by Sections 8.2 and 8.12 shall survive the termination of this Agency Lease 
until the expiration of the period stated in the applicable statute of limitations during which a 
claim, cause of action, or prosecution may be brought, and the payment in full or the satisfaction 
of such claim, cause of action, or prosecution, and the payment of all expenses and charges 
incurred by the Agency or its officers, members, agents (other than the Company) or employees 
relating thereto. 

(c) The obligations of the Company required by Article 4 and Sections 2.2 
and 11.14 hereof shall similarly survive the termination of this Agency Lease. 

11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT 
CONTROLLING. 

The Table of Contents and the Section headings in this Agency Lease have been 
prepared for convenience of reference only and shall not control, affect the meaning of, or be 
taken as an interpretation of any provision of this Agency Lease. 

11.11 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, officer, agent or employee of 
the Agency in his individual capacity; and the members, officers, agents and employees of the 
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
accountability based upon or in respect hereof or thereof or of any transaction contemplated 
hereby or thereby. The obligations and agreements of the Agency contained herein or therein 
shall not constitute or give rise to an obligation of the State New York or of the City of Syracuse, 
and neither the State of New York nor the City of Syracuse shall be liable hereon or thereon. 
Further, such obligations and agreements shall not constitute or give rise to a general obligation 
of the Agency, but rather shall constitute limited obligations of the Agency, payable solely from 
the revenues of the Agency derived, and to be derived from, the lease, sale, or other disposition 
of the Project Facility, other than revenues derived from or constituting Unassigned Rights. No 
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order or decree of specific performance with respect to any of the obligations of the Agency 
hereunder or thereunder shall be sought or enforced against the Agency unless: 

(a) The party seeking such order or decree shall first have requested the 
Agency in writing to take the action sought in such order or decree of specific performance, and 
thirty (30) days shall have elapsed from the date of receipt of such request, and the Agency shall 
have refused to comply with such request (or if compliance therewith would reasonably be 
expected to take longer than thirty (30) days, shall have failed to institute and diligently pursue 
action to cause compliance with such request) or failed to respond within such notice period; and 

(b) If the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it will incur fees and expenses, the 
party seeking such order or decree shall have placed in an account with the Agency an amount or 
undertaking sufficient to cover such reasonable fees and expenses; and 

(c) If the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it or any of its members, officers, 
agents or employees shall be subject to potential liability, the party seeking such order or decree 
shall (1) agree to indemnify and hold harmless the Agency and its members, officers, agents and 
employees against any liability incurred as a result of its compliance with such demand; and (2) 
if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency and 
its members, officers, agents and employees against all liability expected to be incurred as a 
result of compliance with such request. 

(d) For purposes of this Section 11.11, neither the Company nor any 
Additional Agent shall be deemed to constitute an employee, agent or servant of the Agency or a 
person under the Agency's control or supervision. 

Any failure to provide notice, indemnity, or security to the Agency pursuant to this 
Section 11.11 shall not alter the full force and effect of any Event of Default under this Agency 
Lease. 

11.12 OBLIGATION TO SELL AND PURCHASE THE EQUIPMENT. 

(a) Contemporaneously with the termination of this Agency Lease in accordance with 
Section 5.2 hereof, the Agency shall sell and the Company shall purchase all the Agency's right, 
title and interest in and to all of the Equipment for a purchase price equal to the sum of One 
Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other Person 
pursuant to this Agency Lease and the other Company Documents. The Company hereby 
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the 
purpose of executing and delivering the bill of sale together with any other documents therewith, 
including lease terminations in accordance with Section 5.2 hereof, and to take such other and 
further actions reasonably necessary to confirm the termination of the Agency's interest in the 
Equipment. 
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(b) The sale and conveyance of the Agency's right, title and interest in and to the 
Equipment shall be effected by the execution and delivery by the Agency to the Company of a 
bill of sale to Company. The Company hereby agrees to pay all expenses and taxes, if any, 
applicable to or arising from such transfer of title. 

(c) The Company agrees to prepare the bill of sale to Company and all schedules 
thereto, together with all necessary documentation, and to forward same to the Agency at least 
thirty (30) days prior to the date that title to the Equipment is to be conveyed to the Company. 

11.13 ENTIRE AGREEMENT. 

This Agency Lease and the Company Lease contain the entire agreement between 
the parties and all prior negotiations and agreements are merged therein. 

11.14 DISCLOSURE. 

Section 875(7) of the New York General Municipal Law ("OIL") requires that the 
Agency post on its website all resolutions and agreements relating to the Company's 
appointment as an agent of the Agency or otherwise related to the Project; and Article 6 of 
the New York Public Officers Law declares that all records in the possession of the Agency 
(with certain limited exceptions) are open to public inspection and copying. If the 
Company feels that there are elements of the Project or information about the Company in 
the Agency's possession which are in the nature of trade secrets or information, the nature 
of which is such that if disclosed to the public or otherwise widely disseminated would 
cause substantial injury to the Company's competitive position, the Company must identify 
such elements in writing, supply same to the Agency on or before the Closing Date, and 
request that such elements be kept confidential in accordance with Article 6 of the Public 
Officers Law. Failure to do so will result in the posting by the Agency of all information in 
accordance with Section 875 of the GML. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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By: 
Ryan 1nz, Member 

IN WITNESS WHEREOF, the Agency and the Company have caused this Agency 
Lease to be executed in their respective names by their duly authorized representatives as of the 
day and year first written above. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMEN AGENCY 

By: 
Honora Spillane, Executive Director 

321 SOUTH SALINA STREET, LLC 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the day of February in the year 2018 before me, the undersigned, personally 
appeared Honora Spillane, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public c32Z5k5ti 

SUSAN H. KATZOFF 
Notary Public, State of New York 

Dual. in Onondaga Co, No. 02KA6120102 
Commission Expires on December 13, 20  

) SS.: 
COUNTY OF ONONDAGA 

On the of day of February in the year 2018 before me, the undersigned, personally 
appeared Ryan Benz, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 

LORI L. McROBBIE 
Notary Public, State of New York Qualified in Onondaga Co. No. 01 Mo5055591 Commission Expires on Feb. 12, 202L_ 

STATE OF NEW YORK 
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width .on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina. 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



EXHIBIT "B" 

DESCRIPTION OF EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by 321 SOUTH SALINA STREET, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, 
ranges, refrigerators, freezers, rugs, movable partitions, cleaning equipment, maintenance 
equipment, restaurant supplies and equipment, shelving, racks, flagpoles, signs, waste containers, 
outdoor benches, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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EXHIBIT "C" 

TABLE OF DEFINITIONS 

The following terms shall have the meanings set forth below, unless the context or use 
clearly indicate another or different meaning and the singular form of such defined words and 
terms shall include the plural and vice versa: 

Act: means the New York State Industrial Development Agency Act (N.Y. Gen. 
Municipal Law §§ 850 et seq.) as amended, together with Section 926 of the N.Y. General 
Municipal Law, as amended from time to time. 

Additional Agents: means a Project operator, contractors, agents, subagents, 
subcontractors, contractors and subcontractors of such agents and subagents appointed by the 
Company in furtherance of the completion of the Project in accordance with the terms of the 
Agency Lease. 

Agency: means the City of Syracuse Industrial Development Agency and its successors 
and assigns. 

Agency Documents: means the Project Agreement, the Agency Lease, the Company 
Lease, the Mortgage and any other documents executed by the Agency in connection with the 
Project or the Financial Assistance granted in connection therewith. 

Agency Lease: means the Agency Lease Agreement dated as of February 1, 2018, by 
and between the Agency and the Company, as the same may be amended or supplemented from 
time to time. 

Application: means the application submitted by the Company to the Agency dated 
October 18, 2017, requesting the Agency undertake the Project, as same may be amended or 
supplemented from time to time. 

Authorized Representative: means for the Agency, the Chairman, Vice Chairman of the 
Agency and any authorized representative of the Agency selected by the Chairman; for the 
Company, its Member or Managing Member or any officer designated in a certificate signed by 
an Authorized Representative of such Company and, for either the Agency or the Company, any 
additional persons designated to act on behalf of the Agency or the Company by written 
certificate furnished by the designating party containing the specimen signature of each 
designated person. 

Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of 
February 1, 2018 in connection with the Equipment. 
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City: means the City of Syracuse. 

Closing Date: means February 6, 2018. 

Closing Memorandum: means the closing memorandum of the Agency relating to the 
Project. 

Code: means the Internal Revenue Code of 1986, as amended, and the regulations of the 
United States Treasury Department promulgated thereunder. 

Company: means 321 South Salina Street, LLC, a limited liability company, organized 
and existing under the laws of the State of New York having an address at 247 West Fayette 
Street, Suite 314, Syracuse, New York 13202, and its permitted successors and assigns. 

Company Documents: means the Company Lease, the Agency Lease, the Project 
Agreement, the Mortgage, the Environmental Compliance and Indemnification Agreement, the 
Bill of Sale, the Company Certification and any other documents executed by the Company in 
connection with the Project or the Financial Assistance granted in connection therewith. 

Company Lease: means the Company Lease Agreement dated as of February 1, 2018 
from the Company to the Agency, pursuant to which the Company leased the Project Facility to 
the Agency, as the same may be amended or supplemented from time to time. 

Condemnation: means the taking of title to, or the use of, Property under the exercise of 
the power of eminent domain by any governmental entity or other Person acting under 
governmental authority. 

County: means the County of Onondaga in the State of New York. 

Environmental Compliance and Indemnification Agreement: means the Environmental 
Compliance and Indemnification Agreement dated as of February 1, 2018 by the Company to the 
Agency. 

Equipment: means all materials, machinery, furnishings, fixtures and equipment 
installed or used at the Project Facility, as of the Closing Date and thereafter acquired for or 
installed in, or upon, the Project Facility, as more fully described in Exhibit "B" to the Agency 
Lease. 

Facility: means the buildings and other improvements located or to be constructed on the 
Land. 

Financial Assistance: has the meaning given to such term in Section 854(14) of the Act. 

Governmental Authority: means any federal, state, municipal, or other governmental 
department, commission, board, bureau, agency, or instrumentality, domestic or foreign. 
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Land: means the improved real property located at 321 and 323 South Salina Street in 
the City of Syracuse, County of Onondaga, State of New York, more particularly described on 
Exhibit "A" attached to the Agency Lease. 

Lien: means any interest in Property securing an obligation owed to a Person, whether 
such interest is based on the common law, statute or contract, and including, but not limited to, a 
security interest arising from a mortgage, encumbrance, pledge, conditional sale, or trust receipt 
or a lease, consignment or bailment for security purposes. The term "Lien" includes 
reservations, exceptions, encroachments, projections, easements, rights of way, covenants, 
conditions, restrictions, leases, and other similar title exceptions and encumbrances, including, 
but not limited to mechanics, materialmen, warehousemen, and carriers liens and other similar 
encumbrances effecting real property. For purposes hereof, a Person shall be deemed to be the 
owner of any property which it has acquired or holds subject to a conditional sale agreement or 
other arrangement pursuant to which title to the property has been retained by or vested in some 
other person for security purposes. 

Mortgage: means one or more mortgages from the Agency and the Company to the 
Mortgagee and recorded in the Onondaga County Clerk's office subsequent to the filing and 
recording of the Memorandum of Agency Lease, securing construction and/or permanent 
financing for the Project Facility, executed in accordance with Section 4.5 of the Agency Lease, 
and securing the Note. 

Mortgagee: means a lender, its successors and assigns, providing financing pursuant to 
the Note and Mortgage, relative to the costs of construction and/or equipping of the Project 
Facility. 

Net Proceeds: means so much of the gross proceeds with respect to which that term is 
used as remain after payment of all expenses, costs and taxes (including attorneys' fees) incurred 
in obtaining such gross proceeds. 

Note: means one or more notes given by the Company to the Mortgagee in connection 
with the Mortgage for construction or permanent financing relative to the Project Facility. 

Permitted Encumbrances: means (A) utility, access and other easements and rights of 
way, and restrictions. encroachments and exceptions, that benefit or do not materially impair the 
utility or the value of the Property affected thereby for the purposes for which it is intended, (B) 
artisans', mechanics', materialmen's, warehousemen's, carriers', landlords', bankers', 
workmen's compensation, unemployment compensation and social security, and other similar 
Liens to the extent permitted by the Agency Lease, including the lien of the Mortgage, (C) Liens 
for taxes (1) to the extent permitted by the Agency Lease or (2) at the time not delinquent, (D) 
any Lien on the Project Facility obtained through any Agency Document or Company Document 
or the Mortgage, (E) Liens of judgments or awards in respect of which an appeal or proceeding 
for review shall be pending (or is pending within ten days after entry) and a stay of execution 
shall have been obtained (or is obtained within ten days after entry), or in connection with any 
claim or proceeding, (F) Liens on any Property hereafter acquired by the Company or any 
subsidiary which liens are created contemporaneously with such acquisition to secure or provide 
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for the payment or financing of any part of the purchase price thereof, (G) Liens consisting 
solely of restrictions under any applicable laws or any negative covenants in any applicable 
agreements (but only to the extent that such restrictions and covenants do not prohibit the 
execution, delivery and performance by the Company of the Agency Lease and the Mortgage, 
and (H) existing mortgages or encumbrances on the Project Facility as of the Closing Date or 
thereafter incurred with the consent of the Mortgagee and the Agency. 

Person: means an individual, partnership, corporation, limited liability company, trust, 
or unincorporated organization, and any government or agency or political subdivision or branch 
thereof. 

Plans and Specifications: means the representations, plans and specifications, if any, 
and presented by the Company to the Agency in its application and any presentation relating to 
the reconstruction, renovation and equipping of the Project Facility; and any plans and 
specifications approved by the Mortgagee. 

Project: shall have the meaning ascribed thereto in the third WHEREAS clause of this 
Agency Lease. 

Project Agreement: means the Project Agreement dated as of February 1, 2018 between 
the Company and the Agency setting forth rights and obligations of the parties with respect to the 
Financial Assistance. 

Project Facility: means the Land, the Facility and the Equipment. 

Property: means any interest in any kind of property or asset, whether real, personal, or 
mixed, or tangible or intangible. 

Resolution or Resolutions: means the Agency's resolutions adopted on January 16, 
2018 authorizing the undertaking of the Project and the execution and delivery of certain 
documents by the Agency in connection therewith. 

Sales and Use Tax or State Sales and Use Taxes: means, when used with respect to 
State sales and use taxes, sales and compensating use taxes and fees imposed by article twenty-
eight or twenty-eight-A of the State tax law but excluding such taxes imposed in a city by section 
eleven hundred seven or eleven hundred eight of such article twenty-eight. 

SEQRA: means the State Environmental Quality Review Act constituting Article 8 of 
the State Environmental Conservation Law and the regulations promulgated thereunder, as 
amended. 

State: means the State of New York. 
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Unassigned Rights: means: 

(i) the right of the Agency in its own behalf to receive all opinions of counsel, 
reports, financial statements, certificates, insurance policies, binders or certificates, or other 
notices or communications, if any, required to be delivered to the Agency under the Agency 
Lease; 

(ii) the right of the Agency to grant or withhold any consents or approvals 
required of the Agency under the Agency Lease; 

(iii) the right of the Agency to enforce or otherwise exercise in its own behalf 
all agreements of the Company with respect to ensuring that the Project Facility shall 
always constitute a qualified "project" as defined in and as contemplated by the Act; 

(iv) the right of the Agency to require and enforce any right of defense and any 
indemnity from any Person; 

(v) the right of the Agency in its own behalf (or on behalf of the appropriate 
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its 
rights under Sections 2.2(f), 2.2(h), 2.2(m), 2.2(q), 4.1, 4.5, 5.3, 5.4, 6.2, 6.3, 6.4, 8.2, 8.3, 8.5, 
8.7, 8.9, 8.12, 10.2, 10.4, 11.9, 11.11 and 11.12 of the Agency Lease and Sections 2.6(g), 4.8 and 
4.9 of the Company Lease; and 

(vi) the right of the Agency in its own behalf to declare an Event of Default 
and enforce its remedies under Article X of the Agency Lease or with respect to any of the 
Agency's Unassigned Rights. 
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EXHIBIT "D" 

FORM OF ANNUAL REPORTING REQUIREMENTS 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 7th  Floor, Syracuse, New York 13202 

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

Our auditors, , CPAs are conducting an audit of our 
financial statements for the year ended December 31, . In connection with that audit, 
we request that you furnish certain information directly to our auditor with regard to the 
following security issued by/through the City of Syracuse Industrial Development Agency: 

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

Please provide the following information as of December 31, [year]: 

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

(If Yes, please update information in Paragraph 1 above) 

Debt in Default as of [date] Yes/No 
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Current Interest Rate(s) 

Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $  

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

Tax Exemption: [year] 

14625769.1 



Form of Syracuse Industrial Development Agency — Project Jobs Data [year]  

From: 

To: , CPAs 

Re: 

The following jobs information is furnished to you with regard to the above cited project: 

Full Time Equivalent (FTE) Jobs Created and Retained — [year]  

# of Current FTE Employees as of [closing date] 
# of FTE Jobs Created during [year] 
# of FTE Jobs Retained during [year] 
# of FTE Construction Jobs Created during [year] 

Comments: 

Signature 

Print Name 

Title 

Date 
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EXHIBIT "E" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
, 20 , is by and between 321 SOUTH SALINA STREET, LLC (the 

"Company"), with a mailing address of 247 West Fayette Street, Suite 314, Syracuse, New York 
13202 (the "Company"), and [NAME OF SUB-AGENT], a of the State of New York, 
having an office for the transaction of business at (the "Sub-Agent"). 

WITNESSETH: 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") was 
created by Chapter 641 of the Laws of 1979 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 (the 
"State"); and 

WHEREAS, by resolution of its members adopted on January 16, 2018 (the 
"Resolution"), the Agency agreed to undertake a project for the benefit of the Company (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 square feet 
of real property located at 321 and 323 South Salina Street improved by two existing vacant 
buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South Salina 
Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 323 
South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of the 321 Building for mixed-use to contain approximately 11,425 square feet of 
residential space and approximately 2,856 sq. ft of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square feet of 
residential space and approximately 3,316 sq. ft of commercial space; such that the Buildings 
will contain approximately 16 apartments (in the aggregate), common areas, a gym as well as the 
commercial space used for, among other things, a restaurant, all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 
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WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of February 1, 2018 (the "Agency Lease") the Agency 
appointed the Company as its agent for purposes of completing the Project and delegated to the 
Company the authority to appoint as agents of the Agency a Project operator, contractors, agents, 
subagents, subcontractors, contractors and subcontractors of such agents and subagents (the 
"Additional Agents" or "Sub-Agents"), for the purpose of completing the Project and benefitting 
from the State and local sales and use tax exemption that forms a portion of the Financial 
Assistance all in accordance with the terms of the Resolution and the Agency Lease; and 

WHEREAS, the Company and the Agency entered into a Project Agreement dated as of 
February 1, 2018 (the "Project Agreement"). 

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

1. The Company hereby appoints the Sub-Agent as an Additional Agent of the 
Agency for the purpose of assisting the Company and the Agency in the completion of the 
Project and benefitting from the State and local sales and use tax exemption relative to 
expenditures made in furtherance thereof. The Sub-Agent is only an agent of the Agency for the 
aforementioned purposes. The Sub-Agent hereby agrees to limit its activities as agent for the 
Agency under the authority of this Agreement to acts reasonably related to the completion of the 
Project Facility. 

2. The Sub-Agent covenants, agrees and acknowledges: 

a. to make all records and information regarding State and local sales and use 
tax exemption benefits claimed by it in connection with the Project available to the Company 
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies 
established by the State Department of Taxation and Finance, or any similar entity, regarding the 
documenting or reporting of any State and local sales and use tax exemption benefits, including 
providing to the Company all information of the Sub-Agent necessary for the Company to 
complete the State Department of Taxation and Finance's "Annual Report of Sales and Use Tax 
Exemptions" (Form ST-340). 

b. to be bound by and comply with the terms and conditions of the Agency's 
policies, the Resolution and Section 875(3) of the Act (as if such section were fully set forth 
herein). Without limiting the scope of the foregoing, the Sub-Agent acknowledges and agrees to 
be bound by the Agency's Suspension, Discontinuation and Recapture of Benefits Policy (the 
"Recapture Policy"), a copy of which is attached hereto as Schedule "A". 

c. that the failure of the Sub-Agent to promptly pay such Recapture Amount 
to the Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance 
or such other entity, to collect sales and use taxes from the Sub-Agent under Article 28 of the 
Tax Law, or other applicable law, policy or contract, together with interest and penalties. In 
addition to the foregoing, the Sub-Agent acknowledges and agrees that for purposes of 
exemption from State sales and use taxation, "sales and use taxation" shall mean sales and 
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the Tax 
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Law but excluding such taxes imposed in a city by section eleven hundred seven or eleven 
hundred eight of such article twenty-eight. 

d. that all purchases made by the Sub-Agent in connection with the Project 
shall be made using Form ST-123 (IDA Agent or Project Operator Exempt Purchase Certificate), 
a copy of which is attached hereto as Schedule "B"). It shall be the responsibility of the Sub-
Agent (and not the Company or the Agency) to complete Form ST-123. The failure to furnish a 
completed Form ST-123 with each purchase will result in loss of the exemption for that 
purchase. 

e. that it shall identify the Project on each bill and invoice for such purchases 
and further indicate on such bills or invoices that the Sub-Agent is making purchases of tangible 
personal property or services for use in the Project as agent of the Agency. For purposes of 
indicating who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the City 
of Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following Agency project and that such purchases qualify as 
exempt from sales and use taxes under my Sub-Agent Appointment Agreement." The Sub-
Agent further acknowledges and agrees that the following information shall be used by the Sub-
Agent to identify the Project on each bill and invoice: 321 SOUTH SALINA STREET, LLC 
PROJECT, 321 AND 323 SOUTH SALINA STREET, IDA PROJECT NO.: 31021801. 

f. that for purposes of any exemption from the State sales and use taxation as 
part of any Financial Assistance requested, "sales and use taxation" shall mean sales and 
compensating use taxes and fees imposed by article twenty-eight or twenty-eight A of the State 
tax law but excluding such taxes imposed in a city by section eleven hundred seven or eleven 
hundred eight of such article twenty-eight. 

g. that the Sub-Agent shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the Project 
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions 
which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a 
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise. 

The Sub-Agent shall indemnify and hold the Agency, its members, officers, employees 
and agents and anyone for whose acts or omissions the Agency or any one of them may be liable, 
harmless from all claims and liabilities for loss or damage to property or any injury to or death of 
any person that may be occasioned subsequent to the date hereof by any cause whatsoever in 
relation only to Sub-Agent's work on or for the Project Facility, including any expenses incurred 
by the Agency in defending any claims, suits or actions which may arise as a result of the 
foregoing. 

The foregoing defenses and indemnities shall survive expiration or termination of this 
Agreement and shall apply whether or not the claim, liability, cause of action or expense is 
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of 
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the Agency, its members, officers, employees and agents, anyone under the direction and control 
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable, 
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule 
of comparative or apportioned liability, subject only to any specific prohibition relating to the 
scope of indemnities imposed by statutory law. 

h. that as agent for the Agency or otherwise, the Sub-Agent will comply at 
the Sub-Agent's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility. 

i. that Section 875(7) of the Act requires the Agency to post on its website 
all resolutions and agreements relating to the Sub-Agent's appointment as an agent of the 
Agency or otherwise related to the Project, including this Agreement, and that Public Officers 
Law Article 6 declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is 
information about the Sub-Agent in the Agency's possession which are in the nature of trade 
secrets or information, the nature of which is such that if disclosed to the public or otherwise 
widely disseminated would cause substantial injury to the Sub-Agent's competitive position, the 
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or 
contemporaneously with the execution hereof and request that such elements be kept confidential 
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by 
the Agency of all information in accordance with Section 875 of the Act. 

j. The Sub-Agent agrees Local contractors and suppliers will be used for the 
construction and equipping of the Project unless a waiver is first received from the Agency in 
writing. Such waiver shall be in the Agency's sole discretion. The Sub-Agent agrees that such 
Local contractors shall be provided the opportunity to bid on contracts related to the Project. 
Local shall mean, for the purposes of this Agreement, Onondaga, Oswego, Madison, Cayuga, 
Cortland and Oneida Counties. Failure to comply with the local labor requirements of this 
Section (j) (collectively, the "Local Labor Requirements') may result in the revocation or 
recapture of benefits provided/approved to the Project by the Agency. 

k. that the Sub-Agent must timely provide the Company with the necessary 
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file 
an Annual Statement with the New York State Department of Taxation and Finance on "Annual 
Report of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use 
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the 
Company with respect to this Project on an annual basis. 

1. that the failure to comply with the foregoing will result in the loss of the 
exemption. 

m. that if the Sub-Agent is the general contractor for the Project, then at all 
times following the execution of this Agreement, and during the term thereof, the Sub-Agent 
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shall maintain or cause to be maintained the following insurance policies with an insurance 
company licensed in the State that has an A.M. Best rating of not less than A-: 

(a) Insurance against loss or damage by fire, lightning, and other casualties 
customarily insured against (with a uniform standard extended coverage endorsement), such 
insurance to be in an amount not less than the full replacement value of the completed Project 
Facility, exclusive of footings and foundations, as determined by a recognized appraiser or 
insurer selected by the general contractor. 

(b) Workers' compensation insurance, disability benefits' insurance, and each 
other form of insurance which the general contractor is required by law to provide covering loss 
resulting from injury, sickness, disability, or death of employees of the general contractor who 
are located at or assigned to the Project Facility; 

(c) A policy of commercial general liability insurance with a limit of liability 
of not less than $1,000,000 per occurrence on an "occurrence" basis and $2,000,000 in the 
aggregate for bodily injury, including death, and property damage, including but not limited to, 
contractual liability under this Agency Lease and personal injury, with blanket excess liability 
coverage in an amount not less than $2,000,000, covering the Project Facility and Equipment and 
the Company's and the Agency's use or occupancy thereof against all claims on account of 
bodily injury or death and property damage occurring upon, in or about the Project Facility or in 
connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all 
appurtenant areas. 

In addition, all insurance required by this section shall be with insurance companies of 
recognized financial standing selected by the general contractor and licensed to write such 
insurance in the State of New York. Such insurance may be written with deductible amounts 
comparable to those on similar policies carried by other Persons engaged in businesses similar in 
size, character, and other respects to those in which the general contractor is engaged. All 
policies evidencing such insurance except the Workers' Compensation policy shall name the 
general contractor as insured and the Agency as an additional insured, as its interests may 
appear, and shall provide that such coverage with respect to the Agency be primary and non-
contributory with any insurance secured by the Agency and require at least thirty (30) days' prior 
written notice to the Agency of cancellation, reduction in policy limits, or material change in 
coverage thereof 

Prior to the effective date of this Agreement, the general contractor shall deliver 
to the Agency, satisfactory to the Agency in form and substance: (i) Certificates evidencing all 
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency; 
(iii) the final insurance binder addressed to the general contractor covering the Project Facility; 
and (iv) evidence that the insurance so required is on a primary and non-contributory basis. In 
addition, the general contractor shall provide, if so requested by the Agency, a final and complete 
copy of each insurance policy within thirty (30) days of the execution of this Agreement. 

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
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reciting that there is in full force and effect, with a term covering at least the next succeeding 
calendar year, insurance in the amounts and of the types required hereby for so long as the 
general contractor is performing, supervising or causing work to be done on or at the Project 
Facility. The general contractor shall furnish to the Agency evidence that the policy has been 
renewed or replaced or is no longer required by this Agreement in each such year. 

n. that every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflicts-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement 
shall result in the immediate nullification of the appointment of the Sub-Agent and the 
immediate termination of this Agreement and may result in the loss of the Company's State and 
local sales and use tax exemption with respect to the Project at the sole discretion of the Agency. 
In addition, such failure may result in the recapture of the State and local sales and use taxes 
avoided. 

4. The Company acknowledges that the assumption of certain obligations by the 
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations 
under any provisions of the Agency Lease or of any other agreement entered into by the 
Company in connection with the Project. 

5. The Company and the Sub-Agent agree that the Agency is a third-party 
beneficiary of this Agreement. 

6. This Agreement shall be in effect until the earlier of: (i) the completion of the 
work on the Project by the Sub-Agent; or (ii) the Sub-Agent's loss of status as an agent of the 
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c), 
2(f), 2(g), 2(j), and 2(1) shall survive the termination of this Agreement. 
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this 
Agreement to be executed in their respective names by their respective duty authorized officers, 
all as of the day and year first above written. 

321 SOUTH SALINA STREET, LLC 

By:  
Name: 
Title: 

[NAME OF SUB-AGENT] 

By: 
Name: 
Title: 
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SCHEDULE "A" 
To Sub-Agent Agreement 

RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

333 West Washington Street, Suite 130 
Syracuse, NY 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

The City of Syracuse Industrial Development Agency (the "Agency") has adopted this 
Recapture Policy (the "Recapture Policy") in accordance with Sections 874(10) and 874(11) of 
the New York State General Municipal Law. This Recapture Policy shall be consistent with and 
in compliance with the provisions of Chapter 1030 of Laws of 1969 of New York, constituting 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of 
New York, as amended (the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State of 
New York, as amended from time to time (said Chapter and the Enabling Act being hereinafter 
collectively referred to as the "Act"), and any other applicable law. 

II. MANDATORY RECAPTURE OF THE NEW YORK STATE PORTION OF 
SALES AND USE TAX 

The Agency shall recapture from project applicants New York State sales and use tax 
benefits, in accordance with the provisions of the General Municipal Law, from projects that 
utilized State sales and use tax exemptions: 

a) To which the project was not entitled; 

b) In excess of the amounts authorized by the Agency; 

c) For property or services not authorized by the Agency; and/or 

d) For a project that has failed to comply with a material term or condition to use 
the property or services in the manner required by any of the project 
documents between the company and the Agency. 

The approving resolution(s) and project documents granting financial assistance in the 
form of State sales and use tax exemption benefits shall include the terms and conditions of the 
foregoing recapture provision. Within thirty (30) days of the recapture, the recapture amount 
shall be remitted to the New York State Department of Taxation and Finance. Such remittances 
shall include interest, at the legal rate, imposed by the Agency. The failure to pay over such 
amounts to the Agency shall be grounds for the New York State Tax Commissioner to assess and 
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determine State sales and use taxes due from the company under article twenty-eight of the New 
York State Tax Law, together with any relevant penalties and interest due on such amounts. 

In order to determine if one of the foregoing events have occurred (a "State Mandated 
Recapture Event") and to effectuate this recapture of New York State sales and use tax benefits 
the Agency shall: 

a) Keep records of the New York State and local sales tax exemptions provided 
to each project, with such records available to the New York State Tax 
Commissioner upon request. 

b) Report within thirty days of providing any financial assistance in the form of a 
sales and use tax exemption, the project, the estimated amount of the 
exemption and other information as may be required by the New York State 
Tax Commissioner (Form ST-60). 

c) The Agency shall file an annual report with the New York State Tax 
Commissioner detailing its terms and conditions and its activities in 
recapturing any unauthorized New York State sales and use tax exemptions. 

III. SUSPENSION, DISCONTINUATION, RECAPTURE AND TERMINATION OF 
OTHER FORMS OF FINANCIAL ASSISTANCE 

With respect to all other financial assistance provided to a project (other than the State 
portion of sales and use tax exemptions) the Agency shall have the right to suspend, discontinue, 
recapture or terminate financial assistance to any company for a project to the extent that: 

a) for projects that utilized local sales and use tax exemptions, the project was 
not entitled to such exemptions, such exemptions were in excess of the 
amounts authorized by the Agency, and/or such exemptions were for property 
or services not authorized by the Agency (each, a "Local Sales Tax Benefit 
Violation"); 

b) the company, upon completion of the project, fails to reach and maintain at 
least 85 percent of its employment requirements for job creation and/or 
retention ("Job Deficit"); 

c) the total investment actually made with respect to the project at the project's 
completion date is less than 85 percent of its investment requirement 
("Investment Deficit"); 

d) the company fails to provide annually to the Agency certain information to 
confirm that the project is achieving the investment, job retention, job 
creation, and other objectives of the Project ("Reporting Failure"); or 
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e) there otherwise occurs any event of default under any project document (each, 
an "Event of Default") or a material violation of the terms and conditions of 
any project document (a "Material Violation"). 

IV, ANNUAL ASSESSMENT 

The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a State Mandated Recapture Event, a Local Sales Tax 
Benefit Violation, Job Deficit, Investment Deficit, Reporting Failure Event of Default or 
Material Violation (each a "Noncompliance Event") has occurred. Notwithstanding the 
foregoing, the Agency may determine whether an Event of Default has occurred pursuant to any 
project document in accordance with the terms of the project document. 

At the time of any Noncompliance Event (other than a State Mandated Recapture Event), 
the Agency shall determine by resolution whether to exercise its right to suspend, discontinue, 
recapture or terminate all or any portion of the financial assistance provided to a project, and 
shall consider the following in making its determination: 

a) Whether the company has proceeded in good faith. 

b) Whether the project has not performed as required due to economic issues, 
changes in market conditions or adverse events beyond the control of the 
company. 

c) Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of financial assistance would create a 
more adverse situation for the company, such as the company going out of 
business or declaring bankruptcy, which would not occur if the Agency's 
rights were not exercised. 

d) Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of financial assistance would create 
an adverse situation for the residents of the City of Syracuse. 

e) The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

f) Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of financial assistance. 

The Agency shall document its evaluation of the above criteria in writing and based upon 
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the financial assistance (the "Determination"). The Determination 
shall provide terms, if any, by which a company may remedy any Noncompliance Event (other 
than a State Mandated Recapture Event) upon which the Determination was based. The 
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company must submit written documentation to the Agency of compliance with all terms and 
conditions of the Determination in order for the Agency to consider whether to resume financial 
assistance to the company (which will be at the Agency's sole discretion). 

The project agreement entered into between the Agency and the company (the "Project 
Agreement") shall include the terms and conditions of the foregoing provisions. The Agency 
shall also include in the Project Agreement a requirement that the company comply with the 
Agency's right to suspend, discontinue, recapture or terminate the financial assistance and that 
the company shall repay all or a portion of the financial assistance granted by the Agency to the 
company pursuant to any Determination. 

Any such amount constituting local tax exemptions shall be redistributed to the 
appropriate affected tax jurisdictions, unless agreed to otherwise by any local taxing jurisdiction. 

IV. RECAPTURE PERIOD 

Except as otherwise provided by the General Municipal Law, the recapture period will be 
the longer of: (1) the term of the Lease Agreement; or (2) five years following the project's 
completion date. A project will remain "active" for purposes of Section 874(12) of General 
Municipal Law and the Agency's Annual Assessment Policy during the term of the Project 
Agreement. 

Adopted: June 21, 2016 
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SCHEDULE "B" 
to Sub-Agent Agreement 

FORM ST-123 
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New York State Sales and Use Tax 

2 ST- 23 
IDA Agent or Project Operator 
Exempt Purchase Certificate 
Effective for projects beginning on or after June 1. 2014 
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EXHIBIT "G" 

RECAPTURE POLICY 

4 

14625769.1 



City of Syracuse 
Industrial Development Agency 

201 East Washington Street, 7th  Floor 
Syracuse, NY 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

The City of Syracuse Industrial Development Agency (the "Agency") has adopted this 
Recapture Policy (the "Recapture Policy") in accordance with Sections 874(10) and 874(11) of 
the New York State General Municipal Law. This Recapture Policy shall be consistent with and 
in compliance with the provisions of Chapter 1030 of Laws of 1969 of New York, constituting 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of 
New York, as amended (the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State of 
New York, as amended from time to time (said Chapter and the Enabling Act being hereinafter 
collectively referred to as the "Act"), and any other applicable law. 

IL MANDATORY RECAPTURE OF THE NEW YORK STATE PORTION OF 
SALES AND USE TAX 

The Agency shall recapture from project applicants New York State sales and use tax 
benefits, in accordance with the provisions of the General Municipal Law, from projects that 
utilized State sales and use tax exemptions: 

e) To which the project was not entitled; 

f) In excess of the amounts authorized by the Agency; 

g) For property or services not authorized by the Agency; and/or 

h) For a project that has failed to comply with a material term or condition to use 
the property or services in the manner required by any of the project 
documents between the company and the Agency. 

The approving resolution(s) and project documents granting financial assistance in the 
form of State sales and use tax exemption benefits shall include the terms and conditions of the 
foregoing recapture provision. Within thirty (30) days of the recapture, the recapture amount 
shall be remitted to the New York State Department of Taxation and Finance. Such remittances 
shall include interest, at the legal rate, imposed by the Agency. The failure to pay over such 
amounts to the Agency shall be grounds for the New York State Tax Commissioner to assess and 
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determine State sales and use taxes due from the company under article twenty-eight of the New 
York State Tax Law, together with any relevant penalties and interest due on such amounts. 

In order to determine if one of the foregoing events have occurred (a "State Mandated 
Recapture Event") and to effectuate this recapture of New York State sales and use tax benefits 
the Agency shall: 

d) Keep records of the New York State and local sales tax exemptions provided 
to each project, with such records available to the New York State Tax 
Commissioner upon request. 

e) Report within thirty days of providing any financial assistance in the form of a 
sales and use tax exemption, the project, the estimated amount of the 
exemption and other information as may be required by the New York State 
Tax Commissioner (Form ST-60). 

f) The Agency shall file an annual report with the New York State Tax 
Commissioner detailing its terms and conditions and its activities in 
recapturing any unauthorized New York State sales and use tax exemptions. 

III. SUSPENSION, DISCONTINUATION, RECAPTURE AND TERMINATION OF 
OTHER FORMS OF FINANCIAL ASSISTANCE 

With respect to all other financial assistance provided to a project (other than the State 
portion of sales and use tax exemptions) the Agency shall have the right to suspend, discontinue, 
recapture or terminate financial assistance to any company for a project to the extent that: 

f) for projects that utilized local sales and use tax exemptions, the project was 
not entitled to such exemptions, such exemptions were in excess of the 
amounts authorized by the Agency, and/or such exemptions were for property 
or services not authorized by the Agency (each, a "Local Sales Tax Benefit 
Violation"); 

g) the company, upon completion of the project, fails to reach and maintain at 
least 85 percent of its employment requirements for job creation and/or 
retention ("Job Deficit"); 

h) the total investment actually made with respect to the project at the project's 
completion date is less than 85 percent of its investment requirement 
("Investment Deficit"); 

i) the company fails to provide annually to the Agency certain information to 
confirm that the project is achieving the investment, job retention, job 
creation, and other objectives of the Project ("Reporting Failure"); or 
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j) there otherwise occurs any event of default under any project document (each, 
an "Event of Default") or a material violation of the terms and conditions of 
any project document (a "Material Violation"). 

IV. ANNUAL ASSESSMENT 

The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a State Mandated Recapture Event, a Local Sales Tax 
Benefit Violation, Job Deficit, Investment Deficit, Reporting Failure Event of Default or 
Material Violation (each a "Noncompliance Event") has occurred. Notwithstanding the 
foregoing, the Agency may determine whether an Event of Default has occurred pursuant to any 
project document in accordance with the terms of the project document. 

At the time of any Noncompliance Event (other than a State Mandated Recapture Event), 
the Agency shall determine by resolution whether to exercise its right to suspend, discontinue, 
recapture or terminate all or any portion of the financial assistance provided to a project, and 
shall consider the following in making its determination: 

g) Whether the company has proceeded in good faith. 

h) Whether the project has not performed as required due to economic issues, 
changes in market conditions or adverse events beyond the control of the 
company. 

i) Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of financial assistance would create a 
more adverse situation for the company, such as the company going out of 
business or declaring bankruptcy, which would not occur if the Agency's 
rights were not exercised. 

j) Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of financial assistance would create 
an adverse situation for the residents of the City of Syracuse. 

k) The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

1) Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of financial assistance. 

The Agency shall document its evaluation of the above criteria in writing and based upon 
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the financial assistance (the "Determination"). The Determination 
shall provide terms, if any, by which a company may remedy any Noncompliance Event (other 
than a State Mandated Recapture Event) upon which the Determination was based. The 
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company must submit written documentation to the Agency of compliance with all terms and 
conditions of the Determination in order for the Agency to consider whether to resume financial 
assistance to the company (which will be at the Agency's sole discretion). 

The project agreement entered into between the Agency and the company (the "Project 
Agreement") shall include the terms and conditions of the foregoing provisions. The Agency 
shall also include in the Project Agreement a requirement that the company comply with the 
Agency's right to suspend, discontinue, recapture or terminate the financial assistance and that 
the company shall repay all or a portion of the financial assistance granted by the Agency to the 
company pursuant to any Determination. 

Any such amount constituting local tax exemptions shall be redistributed to the 
appropriate affected tax jurisdictions, unless agreed to otherwise by any local taxing jurisdiction. 

IV. RECAPTURE PERIOD 

Except as otherwise provided by the General Municipal Law, the recapture period will be 
the longer of: (1) the term of the Lease Agreement; or (2) five years following the project's 
completion date. A project will remain "active" for purposes of Section 874(12) of General 
Municipal Law and the Agency's Annual Assessment Policy during the term of the Project 
Agreement. 

Adopted: June 21, 2016 

14625769.1 
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MEMORANDUM OF 
AGENCY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

NAME AND ADDRESS OF LESSEE: 321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 

DESCRIPTION OF LEASED PREMISES: 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of 
New York, being more particularly described in Exhibit "A" annexed hereto, together with the 
improvements thereon. 

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT: 

As of February 1, 2018 

TERM OF AGENCY LEASE AGREEMENT: 

The term of this Agency Lease shall commence on the date hereof and continue in full force and 
effect until the earlier of: (1) December 31, 2018; or (2) sixty days after the issuance of a 
certificate of occupancy by the City of Syracuse, New York, unless earlier terminated as provided 
herein. 
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Ryan B z, Member 

IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st  day of February, 2018. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOP ENT AGENCY 

By: 

 

 

Honora Spillane, Executive Director 

321 SOUTH SALINA STREET, LLC 

By: 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On this 1-  day of February, 2018, before me, the undersigned, personally appeared, 
lionora Spillane, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

-uLz  
Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

SUSAN R. KATZOFF 

Notary Public, State of New York 

Quaff. in Onondaga Co. No. 02KA6120102  

Commission Expires on December 13, 20.0 

On this day of February, 2018, before me, the undersigned, personally appeared, 
Ryan Benz, personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he/she 
executed the same in his/her capacity, and that by his/her signature on the instrument, the individual 
or the person upon behalf of which the individual acted, executed the instrument. 

LOPi L McROBBIE 
Notary Puff l.ic , State ()1 New York 

()Intl:Tied Orlefidaga Co. lie. 01M05055S91 
cy7nissirgi Expires on Feb. 12, 20 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0* 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all 'the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



Grantor/Transferor 

❑ Individual 

CI Corporation 

❑ Partnership 

E Estate/Trust 

Cl Single member LLC 

El Other 

Name (if individual, last, first, middle initial) (El check if more than one grantor) 

City of Syracuse Industrial Development Agency 
Mailing address 

201 East Washington Street, 7th Floor 
City State 

Syracuse NY 

Single member's name if grantor is a single member LLC (see instructions) 

Social security number 

Social security number 

ZIP code 

13202 

Federal EIN 

52-1380308  
Single member EIN or SSN 

Grantee/Transferee 

El Individual 

El C• orporation 

0 P• artnership 

[1 Estate/Trust 

El Single member LLC 

El O• ther 

Name (if individual, last, first, middle initial) (Lj check if more than one grantee) 

321 South Salina Street, LLC 
Mailing address 

247 West Fayette Street, Suite 314 
City State 

Syracuse NY 

Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

Social security number 

ZIP code 

13202 
Federal EIN 

82-1032981  
Single member EIN or SSN 

TP-584 (4/13) New York State Department of Taxation and Finance 

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.  
Schedule A — Information relating to conveyance 

Recording office time stamp 

Location and description of property conveyed 

Tax map designation - 
Section, block & lot 
(include dots and dashes) 

SWIS code 
(six digits) 

Street address City, town, or village County 

101.-06-09.0 
101.-06-08.0 311500 

321 and 323 South Salina Street 

Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 El One- to three-family house 5 El Commercial/Industrial Date of conveyance Percentage of real property 
2 El Residential cooperative 6 El Apartment building conveyed which is residential 

3 El Residential condominium 

4 ❑ Vacant land 
7 0 Office building 

8 El Other  

02 01 12018 real property 0 % 
month day year 

(see instructions) 

Condition of conveyance (check all that apply) 

a. CI Conveyance of fee interest 

b. CI Acquisition of a controlling interest (state 

percentage acquired %) 

f. CI Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584.1, Schedule F) 

g. El Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584.1, Schedule G) 

I. Ei Option assignment or surrender 

m.0 Leasehold assignment or surrender 

n. L• easehold grant 

o. 0 C• onveyance of an easement c. 0 Transfer of a controlling interest (state 

percentage transferred %) h. 0 Conveyance of cooperative apartment(s) 

d. El Conveyance to cooperative housing 
corporation 

e. 0 Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584.1, Schedule E) 

i. CI Syndication 

j. CI Conveyance of air rights or 
development rights 

k. E Contract assignment 

p. 0 Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part III) 

q. CI Conveyance of property partly within 
and partly outside the state 

r. [I] Conveyance pursuant to divorce or separation 
s. E Other (describe)  

For recording officer's use Amount received Date received Transaction number 

Schedule B., Part [ $ 
Schedule B., Part [1 $ 
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Schedule B — Real estate transfer tax return (Tax Law, Article 31) 

Part I - Computation of tax due 
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the 

exemption claimed box, enter consideration and proceed to Part Ill)  XI Exemption claimed 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  

3 Taxable consideration (subtract line 2 from line 1)  

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3  
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due* (subtract line 5 from line 4)  

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more 
1 Enter amount of consideration for conveyance (from Part I, line 1)  1. 
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule 2. 
3 Total additional transfer tax due" (multiply line 2 by 1% (.01))  3. 

Part III - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

The conveyance of real property is exempt from the real estate transfer tax for the following reason: 

a. Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities, 
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or 
compact with another state or Canada)  a 

b. Conveyance is to secure a debt or other obligation  

c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance  

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 
realty as bona fide gifts  

e. Conveyance is given in connection with a tax sale  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F  

g. Conveyance consists of deed of partition  

h. Conveyance is given pursuant to the federal Bankruptcy Act  

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 
the granting of an option to purchase real property, without the use or occupancy of such property  

1 Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence 
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock 
in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an 
individual residential cooperative apartment  

k. Conve.yance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(e) (attach documents 

supporting such claim) ...5.e.e..50adu le  "A!'  

"The total tax (from Part 1, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 
to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 
and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return 
Processing, PO Box 5045, Albany NY 12205-5045. 

k X 
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11) 

Complete the following only if the interest being transferred is a fee simple interest. 
I (we) certify that: (check the appropriate box) 

1. The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

2. I The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason: 

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the 
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer. 

The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or 
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real 
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for 
the benefit of a minor or the transfer to a trust for the benefit of the transferor). 

The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court. 

The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold 
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling. 

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described 
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See 
TSB-M-96(6)-R for more information regarding these aggregation requirements. 

Other (attach detailed explanation). 

3. I I The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the 
following reason: 

 A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed. 

A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a 
satisfaction of such mortgage will be recorded as soon as it is available. 

4.  The real property being transferred is subject to an outstanding credit line mortgage recorded in  
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured 
by the mortgage is  No exemption from tax is claimed and the tax of  
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in 
New York City but not in Richmond County, make check payable to the NYC Department of Finance.) 

Signature (both the grantor(s) and grantee(s) must sign) 

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to 
receive a copy •r purposes of recording the deed or other instrument effecting t conveyance. 

City of In elopment Agency Executive 321 aline ree LC 
Director Manager 

Grantor signature Title Grantee signatu Title 
Honors Spillane Ryan Benz 

Grantor signature Title Grantee signature Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 

checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 
where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC 
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance, 
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045. 



Page 4 of 4 TP-584 (4/13) 

Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)  

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust. 

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part II, and check the second box 
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom. 

Part 1 - New York State residents 

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must 
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each 
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many 
schedules as necessary to accommodate all resident transferors/sellers. 

Certification of resident transferor(sYseller(s) 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was 
a resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the 
sale or transfer of this real property or cooperative unit. 
Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print ull name Date 

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of 
recording a deed. 

Part II - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) 
but are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c), 
check the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that 
transferor(s)/seller(s) is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident 
transferor/seller who qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please 
photocopy this Schedule D and submit as many schedules as necessary to accommodate all nonresident transferors/sellers. 

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment 
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated 
personal income tax, on page 1 of Form TP-584-I. 
Exemption for nonresident transferor(s)/seller(s) 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real 
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law, 
section 663 due to one of the following exemptions: 

The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 
(within the meaning of Internal Revenue Code, section 121) from  to (see instructions). 

Date Date 

1 I The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with 

no additional consideration. 

I I The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of 

New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National 
Mortgage Association, or a private mortgage insurance company. 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 



SCHEDULE "A" 

The document being recorded for which this NYS Form TP-584 is being provided is a 
Memorandum of Lease between the Grantor and the Grantee. The sum of the term of the lease 
and any options for renewal do not exceed forty-nine (49) years, and therefore said lease is not a 
Conveyance within the meaning of Article 31 of the Tax Law. 

7566844.1 



7 



CERTIFICATION 

Capitalized terms not otherwise defined herein shall have the 
meanings ascribed to them in the Agency Lease Agreement by 

and between the parties dated as of February 1, 2018. 

The undersigned, Ryan Benz, Member and authorized signatory of 321 South Salina 
Street, LLC (the "Company"), does hereby certify and confirm: 

(1) that the Company has reviewed and understands the Agency's Local 
Labor Policy (the "Policy") which states as follows: 

The Company understands and agrees that local labor, 
contractors and suppliers will be used for the construction, 
renovation and equipping of the Project unless a written 
waiver is first received in accordance with the terms of the 
Policy. Failure to comply may result in the revocation or 
recapture of benefits awarded to the Project by the 
Agency. 

For purposes of this Policy, the term "local" shall mean: 
Cayuga, Cortland, Madison, Onondaga, Oneida and 
Oswego Counties. 

(2) that the Company has complied, and will, for so long as the Agency has an 
interest in the Project, continue to comply with, the Agency's Local Labor Policy. 

Dated: February I , 2018 321 SOUTH SALINA STREET, LLC 

By: 

14627625.1 
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CONTACT 
NAME' 
PHONE 
tAiG No Batt 
E-MAIL 
AOPRES4: 

INSURERS} AFFORDING COVERAGE 

INSURER A : National Union Fire Ins. Co. 

INSURER National Union Fire Insurance Comp. of Pittsburgh, PA 

INSURER C : American Guarantee & Liability Ins Co 

INSURER New Hampshire Insurance Company 

INSURERS MA  

INSURER F 

19445 

ACCORD' CERTIFICATE OF LIABILITY INSURANCE 
DATE (Mmroormy) 

02/17/2017 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER 
MARSH USA, INC. 
507 PLUM STREET, SUITE 110 
SYRACUSE, NY 13204 
Attn: Upstate.certrequest@Marsh.com  I Far 212-948-0927 

989359--GAVVUP-17-18 

INSURED 
RICH & GARDNER CONSTRUCTION CO INC, 
206 PLUM STREET 
SYRACUSE, NY 13204-2310 

COVE GES CERTIFICATE NUMBER: NYC-007079746-23 REVISION NUMBER:5 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD.  .• 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS . 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS _____ ..... ...... ,„..._ -- 

iiitrt 
TR 

-- —"AWL — - — — — ' — ' 
TYPE OF INSURANCE !USD 

BUM 
WVD POLICY NUMBER 

POLJCY EFF 
ristwoomy Y1 

FOLIdY EXP  
„rwit.(icorYyyyL LIMITS 

A X COMMERCIAL GENERAL LIABILITY 

CLAIMS-MADE i N OCCUR I 

25570 03/01/2017 EACH OCCURRENCE  03)01/2018 
DAKAO 
ufMlaCo-R-

ENitr--
ggiEa ocqueral 

1 1,000,000 
— 

500,000 

MED EXP(Ars one person) 10,000 

PERSONAL & ADV INJURY 1,000,000 

GE 1. AGGREDATE LIMIT APPLIES PER: GENERAL AGGREGATE 2,000,000 

_.. ,POLICY.! X j PR °"- JECT  

01 t tER 

LOC PRODUCTS - COMP/OP AGO ,_....i...., $.:.. 2,000,000  

$ 

B AUTOMOBILE LIABILITY CA4773690 03/01/2017 03/01/2018 tOralNED SINGLE UMIT $ 1,000,000 

X ANY AUTO 
ALL OWNED 
AUTOS 

HIRED AUTOS 

, w.
SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS 

BODILY INJURY (Per person) 

BODILY INJURY (Per accident) :.$ 

PROPERTY DAMAGE. 
_LP91.1kFicieN__ _ _—_......,_ 
COMP/COLL DED. 

$ 

$ 
______ ..,......_ 

-$ sop 

C X UMBRELLA UAB 

EXCESS LIAR 

DED X RETENT 1 1   ON $10,000 

OCCUR 

CLAIMS-MADE 

AUC 5833630-04 01/01/2017 03/01/2018 EACH OCCURRENCE 

AGGREGATE $ 

5,000,000 

5 000 000 , ,  

D WORKERS COMPENSATION 
AND EMPLOYERS' UABILITY 
ANY PROPRIETOR/PARTNERJEXECUTIVE 
OFFICER/MEMBER. EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

N / A 

025893732 3/01/2017 113/01/2018 i PER i I OTH- 
1 VATIJTE , 

E L EACH ACCIDENT 

E,L DISEASE - EA EMPLOYEE 

E L, DISEASE - POLICY LIMIT 

 ., . , — 
$ 1,000,000 

$ 1,000,000 .„„ 
$ 1,000,000 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may he attached If mo a space Is requl ed) 

EVIDENCE OF INSURANCE 

CERTIFICATE HOLDER CANCELLATION 

RICH & GARDNER CONSTRUCTION COMPANY SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
206 PLUM STREET THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
SYRACUSE, NY 13204 ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 
of Marsh USA Inc. 

Matthew Reed 

Co 1988-2074 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD 



ACC" CERTIFICATE OF LIABILITY INSURANCE 
DATE (MM/DDNYYY) 

02/17/2017 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER 
MARSH USA, INC. 
507 PLUM STREET, SUITE 110 
SYRACUSE, NY 13204 
Attn. Upstate.certrequest@Marsh.com  Fax: 212-948-0927 

989359—GAINUP-17-18  

INSURED 
RICH & GARDNER CONSTRUCTION CO INC. 
206 PLUM STREET 
SYRACUSE, NY 13204-2310 

caNTAtT  

PHONE 

r a&ft.Q. 
Estp  

APORgS§1 

INSURER(S) AFFORDING COVERAGE 

INSURER A: NiA 

INSURER ti : N/A  

INSURER C: NIA  

INSURER New Hampshire Insurance Company  

INSURER E : Nth 

INSURER F 

# _ 
N/A 

N/A 

N/A 

23841 

N/A 

COVERAGES CERTIFICATE NUNERt NYC-007079631-27 REVISIO NU ER:4  

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

iIrinCIAW 
-100.0112... POLICY NUMBER (SXM/DO/yYYTI 

POLICY EFF POLICY EXP 
romoorryyn_ OMITS 

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 

1_1 
.........., 

CLAIMS MADE i j .L._ OCCUR 
15AMX0E-10 RE-NrEt5 
i nkilg§.(EmAciam) 
yED EXP qiny one parson)-  

..„...,__ 

_ - 

• 
PERSONAL & ADV INJURY 

GE 'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 

POI ICY i 1:18f 1.....-I  1.0C PRODUCTS -.COMP/OP AGG $ 

011-16 $ 

AUTOMOBILE LIABILITY COMBI D SINGLE LIMIT 
1,6.4Qnll 

ANY AUTO BODILY INJURY (Per person) 

Al I OWNED 
AUTOS 

SCHEDULED 
AUTOS  

 BODILY INJURY (Per accident) 

HIRED AUTOS 
NON-OWNED 
AUTOS 

PROPERTY DAMAGE 
legiAcieital. $ 

UMBRELLA LIAB 

EXCESS LIAB 

1— DED1 RETENT 

.. 

ON $ 

 OCCUR 

CLAIMS-MADE 

EACH OCCURRENCE 

AGGREGATE 

$ 
--- 

D WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 

025893732 03/01/2017 0310172018 x 
 FMAT' lIg t 

PER 
,

f OTH- 
—0 

ANY PROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y  

N / A 
.,,,,,E L EACH ACCIDENT  

E L DISEASE - EA EMPLOYEE 

E L DISEASE - POLICY LIMIT 

1 000
' 
 000 

' 

$ 1,000,000 

$ 1,000,009 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space Is required) 

Evidence of Coverage 

CE FICATENCX0ER CANCE TION 

Rich & Gardner Construction Company SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
206 Plum Street THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
Syracuse, NY 13204 ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 
of Marsh USA Inc. 

Matthew Reed 

CD 1988-2014 ACORD CORPORATION. All rights reserved. 

ACORD 25'(2014101) The ACORD name and logo are registered marks of ACORD 



INSURERA ; NIA  

INSURER B .National Union Fire Ins. Co. of Pittsburgh,  PA 

INSURER .0 N/A  

INSURER p t NIA  

INSURER E 

INSURER F 

N/A 

INSURERMAFFORDING COVERAGE NAIL # 

WA  

19445 

WA 

ICATE OLDER C CANCELLATI 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 
of Marsh USA inc. 

Matthew Reed 

Rich & Gardner Construction Company 
206 Plum Street 
Syracuse, NY 13204 

CERTIFICATE OF LIABILITY INSURANCE 
DATE (MMIDDIYYYY) 

02)17/2017 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED  BY  THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. if SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER 
MARSH USA, INC. 
507 PLUM STREET, SUITE 110 
SYRACUSE, NY 13204 
Attn: Upstate certrequest@Marsh com Fax: 212-948-0927 

989359-GAVVU-17-18  

INSURED 
RICH & GARDNER CONSTRUCTION CO. INC. 
206 PLUM STREET 
SYRACUSE, NY 13204-2310 

COITACT 
NAME:    
PHONE 

jhfdtg  
AbP...PE$5: 

GES CERTIFICATE NUMBER: NYC-007845636-08 VISO NUMBER:4 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH  THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS  

INSR 
kTft 

— —  TYPE OF INSURANCE 
AV it 
INS Q4 

' 
POLICY NUMBER. 

—1,15LitY EFF 
KigellYYrILLMMIDDITYYY.L., 

POLIC11 EXP . . 
LIMITS 

COMMERCIAL GENERAL LIABILITY, EACH OCCURRENCE $ 

i CLAIMS-MADE I OCCUR  
rsocciAnE T61TRYED 

MED EXP LAny one personl 

PERSONAL & ADV INJURY 

GENT: 

_ 

Ar,040:c4A if 
1 ' 

. , P()1  /eY I 1 

Ul HEH 

LIMIT APPLIES PER: 

j
p 
E
R
c
0
T
- 

_ LOC Ll 
GENERAL AGGREGATE $ 

PRODUCTS - COMP/OP AGG $ 

$ 

E 

X 
' 

. 

AUTOMOBILE LIABILITY 

ANY AUTO 
ALL OWNED 
AUTOS 

HIRED AUTOS 

, 
SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS 

CA4773690 03/01/2017 03/01/2018 COMBINED SIN4-LE LIMIT $ 1,000,000 
BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) 

liktitlifir-  #114.0E  
iPin acx4i410_ 

$ 

$ _.............._-- 
COMP/COLL DED. 

UMBRELLA LIAB 

EXCESS LIAR 
. .. . 

_ OCCUR 

CLAIMS-MADE 

EACH OCCURRENCE _ $ 

AGGREGATE 

$ DEO 1 RETENT ON $ 
WORKERS COMPENSATION 
AND EMPLOYERS' UABIUTY Y/ 
ANY PROPRIETOR/PARTNERIEXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory  in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

N / A 

ER • OTH- I II 
.. Iak/T.L.1..._.. E.__ 

E L EACH ACCIDENT $ 

E L DISEASE - EA EMPLOYE $ 

E L DISEASE - POLICY LIMIT $ 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space Is required) 

Evidence of auto coverage with regards to 2015 Jeep, Grand Cherokee, VINMC4RJFBGOFC718155 

ACORD 25 (2014/01) 

© 1988-2014 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 
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ACCIPRE, CERTIFICATE OF LIABILITY INSURANCE 

44•/.....----- 

DATE (MM/DDNYYY) 

01/22/2018 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 
MARSH USA, INC. 
507 PLUM STREET, SUITE 110 
SYRACUSE, NY 13204 
Attn: Upstate.certrequest@Marsh.com Fax: 212-948-0927 

989359--GAWU-17-18 

ADDRESS: 
 

CONTACT
NE:  
PHONE FAX 
(A/C, No. Ext): (A/C, No): 
E-MAIL 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : National Union Fire Ins. Co. 19445 
INSURED 

RICH & GARDNER CONSTRUCTION CO. INC. 
206 PLUM STREET 
SYRACUSE, NY 13204-2310 

INSURER B: National Union Fire Ins. Co. of Pittsburgh, PA 19445 

INSURER c : American Guarantee and Liability Insurance Company 26247 

INSURER D : New Hampshire Ins Company 23841 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: NYC-010192603-01 REVISION NUMBER: 1 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
VVVD POLICY NUMBER 

POLICY EFF 
iMM/DDNYYYUMM/DDNYYYL 

POLICY EXP 
LIMITS 

A X COMMERCIAL GENERAL LIABILITY X X 9925570 03/01/2017 03/01/2018 EACH OCCURRENCE $ 1,000,000 
DAMAGE TO RENTED 
PREMISES (Ea occurrence) $ 100,000 CLAIMS-MADE X OCCUR 

MED EXP (Any one person) $ 25,000 

PERSONAL & ADV INJURY $ 1,000,000 

GEN'L AGGREGATE 

POLICY 

OTHER: 

X  

LIMIT APPLIES 

1,178T-  

PER: 

LOC 

GENERAL AGGREGATE $ 2,000,000 

PRODUCTS - COMP/OP AGG $ 2,000,000 

$ 

B 

X 

_ 

AUTOMOBILE LIABILITY 

ANY AUTO 

OWNED 
AUTOS ONLY 
HIRED 
AUTOS ONLY 

SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY 

X X CA4773690 03/01/2017 03/01/2018 COMBINED SINGLE LIMIT 
(Ea accident) 

$ 1,000,000 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 

PROPERTY DAMAGE 
(Per accident) $ 

COMP/COLL DED. $ 500 
C 

A
.., UMBRELLA LIAB 

EXCESS LIAB 

X  OCCUR 

CLAIMS-MADE 

X X AUC 5833630-04 01/01/2017 03/01/2018 EACH OCCURRENCE $ 5,000,000 

AGGREGATE $ 5,000,000 

DED X RETENTION $ 10,000 $ 

D WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 
ANYPROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y/ N  

N NIA 

X 025893732 03/01/2017 03/01/2018 X PER 
STATUTE 

OTH-  
ER 

E.L. EACH ACCIDENT $ 1,000,000 

E.L. DISEASE - EA EMPLOYEE $ 1,000,000 

E.L. DISEASE - POLICY LIMIT $ 1,000,000 

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 

Certificate holder is included as an additional insured on a primary and non-contributory basis, where required by written contract. Waiver of subrogation applies, where required by written contract. 

CERTIFICATE HOLDER CANCELLATION 

321 South Salina Street, LLC 
247 W Fayette Street, Suite 315 
Syracuse, NY 13202 

I 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 
of Marsh USA Inc. 

Matthew Reed 

© 1988-2016 ACORD CORPORATION. All rights reserved. 
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 



SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 
of Marsh USA Inc. 

Matthew Reed 

Syracuse Industrial Development Agency 
(SIDA) 
233 East Washington Street 
Syracuse, NY 13202 

---- 7   
ACCoREP

g 
CERTIFICATE OF LIABILITY INSURANCE 

- 

DATE (MM/DD/YYYY) 

01/23/2018 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 
MARSH USA, INC. 
507 PLUM STREET, SUITE 110 
SYRACUSE, NY 13204 
Attn: Upstate.certrequest@Marsh.com Fax: 212-948-0927 

989359--GAWU-17-18 

ADDRESS: 
 

CONTACT
NAME: 
PHONE FAX 
(A/C. No. Ext): (NC, No): 
E-MAIL 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : National Union Fire Ins. Co. 19445 
INSURED 

RICH & GARDNER CONSTRUCTION CO. INC. 
206 PLUM STREET 
SYRACUSE, NY 13204-2310 

INSURER B : National Union Fire Ins. Co. of Pittsburgh, PA 19445 

INSURER c : American Guarantee and Liability Insurance Company 26247 

INSURER D: New Hampshire Ins Company 23841 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: NYC-010194602-02 REVISION NUMBER: 2 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
MD POLICY NUMBER 

POLICY EFF 
(MM/DD/YYYY) 

POLICY EXP 
IMM/DD/YYYY) LIMITS 

A X COMMERCIAL GENERAL LIABILITY X X 9925570 03/01/2017 03/01/2018 EACH OCCURRENCE $ 1,000,000 
DAMAGE TO RENTED 
PREMISES (Ea occurrence) $ 100,000 CLAIMS-MADE X OCCUR 

MED EXP (Any one person) $ 25,000 

PERSONAL & ADV INJURY $ 1,000,000 

GEN'L AGGREGATE 

 POLICY 

OTHER: 

X  

LIMIT APPLIES 

Tei  
PER: 

LOC 

GENERAL AGGREGATE $ 2,000,000 

PRODUCTS - COMP/OP AGG $ 2,000,000 

$ 

B 

X 

AUTOMOBILE LIABILITY 

ANY AUTO 

OWNED 
 AUTOS ONLY 

HIRED 
 AUTOS ONLY 

SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY 

X X CA4773690 03/01/2017 03/01/2018 COMBINED SINGLE LIMIT 
(Ea accident) 

$ 1,000,000 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 

PROPERTY DAMAGE 
_(Per accident) $ 

COMP/COLL DED. $ 500 

C X UMBRELLA LIAB 

EXCESS LIAB 

X  OCCUR 

CLAIMS-MADE 

X X AUC 5833630-04 01/01/2017 03/01/2018 EACH OCCURRENCE $ 5,000,000 

AGGREGATE $ 5,000,000 

$ DED X RETENTION $ 10,000 
D WORKERS COMPENSATION 

AND EMPLOYERS' LIABILITY 
ANYPROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

YIN 
_ 
N N / A 

X 025893732 03/01/2017 03/01/2018 X PER 
STATUTE 

OTH-  
ER 

E.L. EACH ACCIDENT $ 1,000,000 

E.L. DISEASE - EA EMPLOYEE $ 1,000,000 

E.L. DISEASE - POLICY LIMIT $ 1,000,000 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 

Syracuse Industrial Development Agency (SIDA) is included as an additional insured where required by written contract. Coverage is primary & non-contributory where required by written contract. Waiver of 
subrogation applies where required by written contract. 

CERTIFICATE HOLDER CANCELLATION 

© 1988-2016 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 



POLICY NUMBER: GL 992-55-70  COMMERCIAL GENERAL LIABILITY 
CG 20 01 04 13 

IHIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

PRIMARY AND NONCONTRIBUTORY - OTHER 

INSURANCE CONDITION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

The following is added to the Other Insurance 
Condition and supersedes any provision to the 
contrary: 

Primary And Noncontributory Insurance 

This insurance is primary to and will not 
seek contribution from any other insurance 
available to an additional insured under your  

policy provided that: 

(1) The additional insured is a Named Insured 
under such other insurance; and 

(2) You have agreed in writing in a contract 
or agreement that this insurance would 
be primary and would not seek contribu-
tion from any other insurance available to 
the additional insured. 

CG 20 01 04 13 0 Insurance Services Office, Inc., 2012 Page 1 of 1 



POLICY NUMBER: GL 992-55-70 COMMERCIAL GENERAL LIABILITY 
CG 20 10 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADD/TiONAL INSURED - OWNERS, LESSEES OR 
CONTRACTORS - SCHEDULED PERSON OR 

ORGA►NIZA,TION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) 
Or Organization(s) Location(s) Of Covered Operations 

ANY PERSON OR ORGANIZATION WHOM YOU 
BECOME OBLIGATED TO INCLUDE 
AS AN ADDITIONAL INSURED AS A RESULT OF 
ANY WRITTEN CONTRACT OR 

AGREEMENT YOU HAVE ENTERED INTO. 

PER THE WRITTEN CONTRACT OR AGREEMENT. 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

A. Section II - Who Is An Insured is amended to 
include as an additional insured the person(s) or 
organization(s) shown in the Schedule, but only 
with respect to liability for "bodily injury", 
"property damage" or "personal and advertising 
injury" caused, in whole or in part, by: 

1. Your acts or omissions; or 

2. The acts or omissions of those acting on 
your behalf; 

in the performance of your ongoing operations 
for the additional insured(s) at the location(s) 
designated above. 

However: 

1. The insurance afforded to such additional 
insured only applies to the extent permitted 
by law; and 

2. If coverage provided to the additional 
insured is required by a contract or 
agreement, the insurance afforded to such 
additional insured will not be broader than  

that which you are required by the contract 
or agreement to provide for such additional 
insured. 

B. With respect to the insurance afforded to these 
additional insureds, the following additional 
exclusions apply: 

This insurance does not apply to "bodily injury" 
or "property damage" occurring after: 

1. All work, including materials, parts or 
equipment furnished in connection with such 
work, on the project (other than service, 
maintenance or repairs) to be performed by 
or on behalf of the additional insured(s) at 
the location of the covered operations has 
been completed; or 

2. That portion of "your work" out of which 
the injury or damage arises has been put to 
its intended use by any person or 
organization other than another contractor or 
subcontractor engaged in performing 
operations for a principal as a part of the 
same project. 

CG 20 10 04 13 0 Insurance Services Office, Inc., 2012 Page 1 of 2 ❑ 



C. With respect to the insurance afforded to these 
additional insureds, the following is added to 
Section III - Limits Of Insurance: 

If coverage provided to the additional insured is 
required by a contract or agreement, the most 
we will pay on behalf of the additional insured 
is the amount of insurance: 

1. Required by the contract or agreement; or 

2. Available under the applicable Limits of 
Insurance shown in the Declarations; 

whichever is less. 

This endorsement shall not increase the 
applicable Limits of Insurance shown in the 
Declarations. 

Page 2 of '2 0 Insurance Services Office, Inc., 2012 CG 20 10 04 13 ❑ 



Syracuse Industrial Development Agency (SIDA) 
233 East Washington Street 
Syracuse, NY 13202 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

321SOUT-01 JMANNING 

At 41011:"Ft E, CERTIFICATE OF LIABILITY  INSURANCE 4...-------  
DATE (MM/DD/YYTY) 

01/30/2018 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 

Delmonico Insurance Agency 
906 Spencer St. 
Suite 206 
Syracuse, NY 13204 

CONTACT
NAME: 
PHONE 
(A/C, No, Ext): (315) 4724242 I FAX 

(A/C, No:(315) 425-7010 
E-M 
ADDRESS' 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : Selective Insurance Co of America 12572 
INSURED 

321 South Salina St, LLC 
247 West Fayette Street 
Suite 315 
Syracuse, NY 13202 

INSURER B : National Union Co of Pittsburgh, PA 

INSURER C : 

INSURER D : 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLIC ES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
MD POLICY NUMBER 

POLICY EFF 
IMM/DDNYTY) 

POLICY EXP 
IMM/DDNYTY1 LIMITS 

A X COMMERCIAL GENERAL LIABILITY 

X S2333093 01/26/2018 01/26/2019 
EACH OCCURRENCE $ 1,000,000 

CLAIMS-MADE X OCCUR WeraaroCicrgence) $ 500,000 

MED EXP (Any one person) $ 15,000  

PERSONAL & ADV INJURY $ 1,000,000 

GEN'L 

X  
AGGREGATE 

POLICY 

OTHER: 

LIMIT APPLIES 

TE-F 
PER: 

LOC 

GENERAL AGGREGATE $ 3,000,000  

PRODUCTS - COMP/OP AGG $ 3,000,000 

$ 

AUTOMOBILE  LIABILITY 

ANY AUTO 
OWNED 
AUTOS ONLY 
HIRE_D 
AUTOS ONLY  

 SCHEDULED 
AUTOS 

OOS \ APO 

COMBINED SINGLE LIMIT 
(Ea accident) $ 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 
PROPERTY DAMAGE 
(Per accident) $ 

$ 

B 
X UMBRELLA LIAB 

EXCESS LIAB 

X  OCCUR 

CLAIMS-MADE TBD TBD TBD 
EACH OCCURRENCE $ 2.000,000 

$ 2,000,000 AGGREGATE 

DED RETENTION $ $ 
WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 

ANY PROPRIETOR/PARTNER/EXECUTIVE 
OFFICE
Mandato

R/MEM
NH) 
BER EXCLUDED? 

(ry in 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y / N 

N / A 

PER 
STATUTE 

OTH-
ER 

E.L. EACH ACCIDENT $ 

E.L. DISEASE - EA EMPLOYEE $ 

E.L. DISEASE - POLICY LIMIT $ 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 
CPC Funding is included as an additional insured where required by written contract. Coverage is primary & non-contributuory where required by written 
contract. 

CERTIFICATE HOLDER CANCELLATION 

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



JMANNING 

iietC" Iff) 
th.....---- EVIDENCE OF COMMERCIAL PROPERTY INSURANCE DATE (MM/DD/YYYY) 

1/30/2018 
THIS EVIDENCE OF COMMERCIAL PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS 
UPON THE ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER 
THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN 
THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST. 

PRODUCER NAME, PHONE 
CONTACT PERSON AND ADDRESS (A/C, No, Ext): (315) 4724242 COMPANY NAME AND ADDRESS 

Selective Insurance Co of America 

IF MULTIPLE COMPANIES, COMPLETE SEPARATE 

NAIL NO: 12572 
Delmonico Insurance Agency 
906 Spencer St. 
Suite 206 
Syracuse, NY 13204 

Contact name: 

FORM FOR EACH FAX (315) 425-7010 ADDRESS: (A/C, No): 

CODE: 11440 SUB CODE: POLICY TYPE 

Commercial Package AGENCY
MER ID #: 321SOUT-01 CUSTO  

NAMED INSURED AND ADDRESS 

321 South Salina St, LLC 
247 West Fayette Street 
Suite 315 
Syracuse, NY 13202 

LOAN NUMBER POLICY NUMBER 

S2333093 

EFFECTIVE DATE 

1/26/2018 

EXPIRATION DATE 

1/26/2019 CONTINUED UNTIL 
TERMINATED IF CHECKED 

ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED: 

PROPERTY INFORMATION (ACORD 101 may be attached if more space is required) [K BUILDING OR ❑ BUSINESS PERSONAL PROPERTY 
LOCATION / DESCRIPTION 
321-321 South Salina Street, Syracuse, NY 13202 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF PROPERTY INSURANCE MAY 
BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS 
OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION PERILS INSURED BASIC BROAD I X I SPECIAL 

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE: $ 4,000,000 DED: 5,000 
YES NO N/A 

1111 BUSINESS INCOME III RENTAL VALUE X If YES, LIMIT: 500,000 Actual Loss Sustained; # of months: 

BLANKET COVERAGE X If YES, indicate value(s) reported on property identified above: $ 

TERRORISM COVERAGE X Attach Disclosure Notice / DEC 

IS THERE A TERRORISM-SPECIFIC EXCLUSION? X 

IS DOMESTIC TERRORISM EXCLUDED? X 

LIMITED FUNGUS COVERAGE X If YES, LIMIT: DED: 

FUNGUS EXCLUSION (If "YES", specify organization's form used) X 

REPLACEMENT COST X 

AGREED VALUE X 

COINSURANCE X If YES, % 

EQUIPMENT BREAKDOWN (If Applicable) X If YES, LIMIT: 4,000,000 DED: 

ORDINANCE OR LAW - Coverage for loss to undamaged portion of bldg X If YES, LIMIT: 500,000 DED: 

- Demolition Costs X If YES, LIMIT: DED: 

- Incr. Cost of Construction X If YES, LIMIT: DED: 

EARTH MOVEMENT (If Applicable) X If YES, LIMIT: DED: 

FLOOD (If Applicable) X If YES, LIMIT: DED: 

WIND / HAIL INCL 11 YES 0 NO Subject to Different Provisions: X If YES, LIMIT: DED: 

NAMED STORM INCL E YES 0 NO Subject to Different Provisions: X If YES, LIMIT: DED: 

PERMISSION TO WAIVE SUBROGATION IN FAVOR OF MORTGAGE 
HOLDER PRIOR TO LOSS 

X 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE 
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS. 

ADDITIONAL INTEREST 

_ CONTRACT OF SALE 

MORTGAGEE 

LENDER'S LOSS PAYABLE LOSS PAYEE LENDER SERVICING AGENT NAME AND ADDRESS 
— — 

NAME AND ADDRESS 

Syracuse Industrial Development Agency (SIDA) 
233 East Washington St 
Syracuse, NY 13202 

AUTHORIZED REPRESENTATIVE 

ACORD 28 (2016/03) © 2003-2015 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



1. Your officials; 

2. Your trustees; 

3. Your members; 

4. Your board members; 

5. Your commission members; 

6. Your agency members; 

7. Your insurance managers; 

8. Your elective or appointed officers; and 

9. Your "not-for-profit members". 

However only with respect to their liability for your 
activities or activities they perform on your behalf. 

Employees As Insureds Modified 

A. Subparagraph 2.a.(1)(a) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" to 
a "temporary worker" caused by a co-"employee" 
who is not a "temporary worker". 

B. Subparagraph 2.a.(2) under SECTION II - WHO IS 
AN INSURED does not apply to "property damage" 
to the property of a "temporary worker" or "volunteer 
worker" caused by a co-"employee" who is not a 
"temporary worker" or "volunteer worker". 

C. Subparagraph 2.a.(1)(d) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" 
caused by cardio-pulmonary resuscitation or first aid 
services administered by a co-"employee". 

With respect to this provision only, Subparagraph (1) of 
Exclusion 2.e. Employer's Liability under SECTION I -
COVERAGES, COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY does not apply but 
only for the benefit of the co-"employee" described 
above. 

This provision does not apply to any claims covered 
under Worker's Compensation insurance. 

Newly Formed Or Acquired Organizations 

A. Subparagraph 3.a. under SECTION II - WHO IS AN 
INSURED is deleted in its entirety and replaced with 
the following: 

a. Coverage under this provision is afforded only 
until the 180th day after you acquire or form the 
organization or the end of the policy period, 
whichever is earlier. However, COVERAGE A 
does not apply to "bodily injury" or "property 
damage" that occurred before you acquired or 
formed the organization. 

B. The following paragraph is added to SECTION II 
- WHO IS AN INSURED, Paragraph 3: 

If you are engaged in the business of con-
struction of dwellings three stories or less in 
height, or other buildings three stories or less in 
height and less than 25,000 square feet in area, 
you will also be an insured with respect  

to "your work" only, for the period of time 
described above, for your liability arising out of 
the conduct of any partnership or joint venture of 
which you are or were a member, even if that 
partnership or joint venture is not shown as a 
Named Insured. However, this provision only 
applies if you maintain or maintained an interest 
of at least fifty percent in that partnership or joint 
venture for the period of that partnership or joint 
venture. 

This provision does not apply to any partnership or joint 
venture that has been dissolved or otherwise ceased to 
function for more than thirty-six months. 

With respect to the insurance provided by this provision, 
Newly Formed or Acquired Organizations, the 
following is added to SECTION IV - COMMERCIAL 
GENERAL LIABILITY, Paragraph 4. Other Insurance, 
Subparagraph b. Excess Insurance: 

The insurance provided by this provision, Newly Formed 
or Acquired Organizations, is excess over any other 
valid and collectible insurance available to the insured, 
whether primary, excess, contingent or on any other 
basis. 

(All other provisions of this section remain unchanged). 

Blanket Additional Insureds - As Required By 
Contract 

A. Subject to the Primary and Non-Contributory 
provision set forth in this endorsement, SECTION II -
WHO IS AN INSURED is amended to include as an 
additional insured any person or organization whom 
you have agreed in a written contract, written 
agreement or written permit that such person or 
organization be added as an additional insured on 
your policy. Such person or organization is an 
additional insured only with respect to liability for 
"bodily injury" or "property damage" or "personal and 
advertising injury" caused, in whole or in part, by: 

1. Your ongoing operations, "your product", or 
premises owned or used by you; 

With respect to the insurance afforded to these 
additional insureds, the following additional 
exclusion applies: 

This insurance does not apply to: 

"Bodily injury", "property damage" or "personal 
and advertising injury" arising out of the 
rendering of, or the failure to render, any 
professional architectural, engineering or 
surveying services by or for you, including: 

a. The preparing, approving, or failing to 
prepare or approve, maps, shop drawings, 
opinions, reports, surveys, field orders, 
change orders or drawings and specifi-
cations; and 

Copyright, 2015 Selective Insurance Company of America. All rights reserved. CG 73 OONY 01 16 
Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 5 of 8 
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b. Supervisory, inspection, architectural or 
engineering activities. 

This exclusion applies even if the claims against 
any insured allege negligence or other wrong-
doing in the supervision, hiring, employment, 
training or monitoring of others by that insured, if 
the "occurrence" which caused the "bodily injury" 
or "property damage", or the offense which 
caused the "personal and advertising injury", 
involved the rendering of, or failure to render, 
any professional architectural, engineering or 
surveying services. 

2. Your maintenance, operation or use of equip-
ment, other than aircraft, "auto" or watercraft, 
rented or leased to you by such person or 
organization. A person or organization's status 
as an additional insured under this endorsement 
ends when their contract, or agreement with you 
for such rented or leased equipment ends. With 
respect to the insurance afforded to these 
additional insureds, this insurance does not 
apply to any "occurrence" which takes place 
after the rental agreement or equipment lease 
expires. 

The provisions of this coverage extension do not 
apply unless the written contract or written agree-
ment has been executed (executed means signed by 
the named insured) or written permit issued prior to 
the "bodily injury" or "property damage" or "personal 
and advertising injury". 

Broad Form Vendors Coverage 

Subject to the Primary and Non-Contributory provision 
set forth in this endorsement, SECTION II - WHO IS AN 
INSURED is amended to include as an additional 
insured any person or organization (referred to below as 
vendor) whom you have agreed in a written contract or 
written agreement to add as an additional insured on 
your policy. Such person or organization is an additional 
insured only with respect to "bodily injury" or "property 
damage" arising out of "your products" which are 
distributed or sold in the regular course of the vendor's 
business, however the insurance afforded the vendor 
does not apply to: 

a. "Bodily injury" or "property damage" for which the 
vendor is obligated to pay damages by reason of 
the assumption of liability in a contract or 
agreement; however this exclusion does not 
apply to liability for damages that the vendor 
would have in the absence of the contract or 
agreement; 

b. Any express warranty unauthorized by you; 

c. Any physical or chemical change in the product 
made intentionally by the vendor; 

d. Repackaging, unless unpacked solely for the 
purpose of inspection, demonstration, testing, or 
the substitution of parts under instructions from 
the manufacturer, and then repackaged in the 
original container; 

e. Any failure to make such inspections, adjust-
ments, tests or servicing as the vendor has 
agreed to make or normally undertakes to make 
in the usual course of business in connection 
with the sale of the product; or 

f. Products which, after distribution or sale by you, 
have been labeled or re-labeled or used as a 
container, part of ingredient of any other thing or 
substance by or for the vendor; however this 
insurance does not apply to any insured person 
or organization, from who you have acquired 
such products, or any ingredient, part or 
container, entering into, accompanying or 
containing such products. 

The provisions of this coverage extension do not apply 
unless the written contract or written agreement has 
been executed (executed means signed by the named 
insured) prior to the "bodily injury" or "property damage". 

Incidental Malpractice 

Subparagraph 2.a.(1)(d) under SECTION II - WHO IS 
AN INSURED is deleted in its entirety and replaced with 
the following: 

(d) Arising out of his or her providing or failing to provide 
professional health care services. This does not 
apply to nurses, emergency medical technicians or 
paramedics if you are not in the business or 
occupation of providing any such professional 
services. 

This provision does not apply if you are a Social Service 
or Senior Living risk. 

SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS - Amendments 

Knowledge Of Occurrence, Claim, Suit Or Loss 

The following is added to Paragraph 2. Duties in the 
Event of Occurrence, Offense, Claim or Suit under 
SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS: 

The requirements under this paragraph do not apply until 
after the "occurrence" or offense is known to: 

1. You, if you are an individual; 

2. A partner, if you are a partnership; 

3. An "executive officer" or insurance manager, if you 
are a corporation; 

4. Your members, managers or insurance manager, if 
you are a limited liability company; or 

Copyright, 2015 Selective Insurance Company of America. All rights reserved. CG 73 OONY 01 16 
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1. it incorporates Your Product or Your Work that is known or thought to be defective, deficient, inadequate or 
dangerous; or 

2. you have failed to fulfill the terms of a contract or agreement; 

if such property can be restored to use by: 

1. the repair, replacement, adjustment or removal of Your Product or Your Work; or 

2. your fulfilling the terms of the contract or agreement. 

N. Insured means: 

1. the Named Insured; 

2. if you are designated in the declarations as: 

a. an individual, you and your spouse are insureds, but only with respect to the conduct of a business of which 
you are the sole owner; 

b. a partnership or joint venture, you are an insured. Your members, your partners, and their spouses are also 
insureds, but only with respect to the conduct of your business. 

c. a limited liability company, you are an insured. Your members are also insureds, but only with respect to 
the conduct of your business. Your managers are insureds, but only with respect to their duties as your 
managers; 

d. an organization other than a partnership, joint venture or limited liability company, you are an insured. Your 
executive officers and directors are insureds, but only with respect to their duties as your officers or 
directors. Your stockholders are also insureds, but only with respect to their liability as stockholders; 

e. a trust, you are an insured. Your trustees are also insureds, but only with respect to their duties as 
trustees; 

3. your employees other than your executive officers (if you are an organization other than a partnership, joint 
venture or limited liability company) or your managers (if you are a limited liability company), but only for acts 
within the scope of their employment by you or while performing duties related to the conduct of your business; 

4. your volunteer workers only while performing duties related to the conduct of your business; 

5. any person (other than your employee or volunteer worker) or organization while acting as your real estate 
manager; 

6. your legal representative if you die, but only with respect to duties as such. That representative will have all 
your rights and duties under this policy; 

7. any person or organization, other than the Named Insured, included as an additional insured under Scheduled 
Underlying Insurance, but not for broader coverage than would be afforded by such Scheduled Underlying 
Insurance. 

Notwithstanding any of the above: 
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Syracuse Industrial Development Agency (SIDA) 
233 East Washington Street 
Syracuse, NY 13202 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

321SOUT-01 JMANNING 

./414C1COR at) 

ki......../ CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY) 

02/02/2018 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 

Delmonico Insurance Agency 
906 Spencer St. 
Suite 206 
Syracuse, NY 13204 

CONTACT
NAME: 
PHONE 
(NC, No, Est): 015) 472-4242 FAX 

(NC, No):(315) 425-7010 
L 

ADDRESS: 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : Selective Insurance Co of America 12572 
INSURED 

321 South Salina St, LLC 
247 West Fayette Street 
Suite 315 
Syracuse, NY 13202 

INSURER B : National Union Fire Insurance Co of Pittsburgh PA 19445 

INSURER C 

INSURER D : 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLIC ES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
vvyn POLICY NUMBER 

POLICY EFF 
IMM/DDIYYYY) 

POLICY EXP 
_(MM/DD/YYYY1 LIMITS 

A X COMMERCIAL GENERAL LIABILITY 

S2333093 01/26/2018 X 01/26/2019 
EACH OCCURRENCE $ 1,000,000 

CLAIMS-MADE X OCCUR DAMAGE TO RENTED 
PREMISES (Ea occurrence) 500,000 $ 

MED EXP (Any one person) $ 
15,000  

PERSONAL & ADV INJURY $ 1,000,000  

GEN'L 

X  
AGGREGATE 

POLICY 

OTHER: 

LIMIT APPLIES 
PRO- 
JECT  

PER: 

LOC 

GENERAL AGGREGATE $ 3,000,000  

PRODUCTS - COMP/OP AGG $ 3,000,000 

$ 

_ 

AUTOMOBILE LIABILITY 

ANY AUTO 
OWNED 
AUTOS ONLY 
HIRED 
AUTOS ONLY ..._ 

 SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY 

COMBINED SINGLE LIMIT 
(Ea accident) $ 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 
PROPERTY DAMAGE 
(Per accident) $ 

$ 
B X UMBRELLA LIAB 

EXCESS LIAB 

X OCCUR 

CLAIMS-MADE X EBU015629813 02/06/2018 02/06/2019 
EACH OCCURRENCE $ 2,000,000 

AGGREGATE $ 
2,000,000 

DED RETENT ON $ $ 
WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 

ANY  
OFFICER/MEMBER  

PROPRIETOR/PARTNE  
EXCLUDED? 

EX ECUTIVE 

(Mandatory in NH) 

If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y / N  

N / A 

PER 
STATUTE 

OTH-
ER 

E.L. EACH ACCIDENT $ 

E.L. DISEASE - EA EMPLOYEE $ 

E.L. DISEASE - POLICY LIMIT $ 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 
Syracuse Industrial Development Agency (SIDA) is included as an additional insured where required by written contract. Coverage is primary & 
non-contributuory where required by written contract. 

CERTIFICATE HOLDER CANCELLATION 

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved. 
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44.,----- EVIDENCE OF COMMERCIAL PROPERTY INSURANCE DATE (MM/DDIYYYY) 

2/2/2018 

THIS EVIDENCE OF COMMERCIAL PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS 
UPON THE ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER 
THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN 
THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST. 

PRODUCER NAME, PHONE 
(NC, No, Ext): (315) 4724242 

CONTACT PERSON AND ADDRESS 
COMPANY NAME AND ADDRESS 

Selective Insurance Co of America 

IF MULTIPLE COMPANIES, COMPLETE SEPARATE 

NAIC NO: 12572 
Delmonico Insurance Agency 
906 Spencer St. 
Suite 206 
Syracuse, NY 13204 

Contact name: 

FORM FOR EACH A/ 
 
C
X (315) 425-7010 Mfiss. (, No): 

CODE: 11440 SUB CODE: POLICY TYPE 

Commercial Package AGENCY 3215OUT-01 CUSTOMER ID #:  
NAMED INSURED AND ADDRESS 

321 South Salina St, LLC 
247 West Fayette Street 
Suite 315 
Syracuse, NY 13202 

LOAN NUMBER POLICY NUMBER 

S2333093 

EFFECTIVE DATE 

1/26/2018 
EXPIRATION DATE 

1/26/2019 CONTINUED UNTIL 
TERMINATED IF CHECKED 

ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED: 

PROPERTY INFORMATION (ACORD 101 may be attached if more space is required) X BUILDING OR 0 BUSINESS PERSONAL PROPERTY 
LOCATION / DESCRIPTION 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF PROPERTY INSURANCE MAY 
BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS 
OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION PERILS INSURED I BASIC I I BROAD X I SPECIAL 

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE: $ 4,000,000 DED: 5,000 
YES NO N/A 

0 BUSINESS INCOME X RENTAL VALUE X If YES, LIMIT: 500,000 Actual Loss Sustained; # of months: 

BLANKET COVERAGE X If YES, indicate value(s) reported on property identified above: $ 

TERRORISM COVERAGE X Attach Disclosure Notice / DEC 

IS THERE A TERRORISM-SPECIFIC EXCLUSION? X 
IS DOMESTIC TERRORISM EXCLUDED? X 

LIMITED FUNGUS COVERAGE X If YES, LIMIT: DED: 

FUNGUS EXCLUSION (If "YES", specify organization's form used) X 
REPLACEMENT COST X 

AGREED VALUE X 

COINSURANCE X If YES, 04  

EQUIPMENT BREAKDOWN (If Applicable) X If YES, LIMIT: 4,000,000 DED: 

ORDINANCE OR LAW - Coverage for loss to undamaged portion of bldg X If YES, LIMIT: 500,000 DED: 

- Demolition Costs X If YES, LIMIT: DED: 

- Incr. Cost of Construction X If YES, LIMIT: DED: 

EARTH MOVEMENT (If Applicable) X If YES, LIMIT: DED: 

FLOOD (If Applicable) X If YES, LIMIT: DED: 

WIND / HAIL INCL • YES El NO Subject to Different Provisions: X If YES, LIMIT: DED: 

NAMED STORM INCL • YES El No Subject to Different Provisions: X If YES, LIMIT: DED: 

PERMISSION TO WAIVE SUBROGATION IN FAVOR OF MORTGAGE 
HOLDER PRIOR TO LOSS 

X 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE 
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS. 

ADDITIONAL INTEREST 
CONTRACT OF SALE 

MORTGAGEE 

LENDERS LOSS PAYABLE I I LOSS PAYEE LENDER SERVICING AGENT NAME AND ADDRESS 

I 

NAME AND ADDRESS 

Syracuse Industrial Development Agency (SIDA) 
233 East Washington St 
Syracuse, NY NY 13202 

AUTHORIZED REPRESENTATIVE 

ACORD 28 (2016/03) © 2003-2015 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



1. Your officials; 

2. Your trustees; 

3. Your members; 

4. Your board members; 

5. Your commission members; 

6. Your agency members; 

7. Your insurance managers; 

8. Your elective or appointed officers; and 

9. Your "not-for-profit members". 

However only with respect to their liability for your 
activities or activities they perform on your behalf. 

Employees As Insureds Modified 

A. Subparagraph 2.a.(1)(a) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" to 
a "temporary worker" caused by a co-"employee" 
who is not a "temporary worker". 

B. Subparagraph 2.a.(2) under SECTION II - WHO IS 
AN INSURED does not apply to "property damage" 
to the property of a "temporary worker" or "volunteer 
worker" caused by a co-"employee" who is not a 
"temporary worker" or "volunteer worker". 

C. Subparagraph 2.a.(1)(d) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" 
caused by cardio-pulmonary resuscitation or first aid 
services administered by a co-"employee". 

With respect to this provision only, Subparagraph (1) of 
Exclusion 2.e. Employer's Liability under SECTION I -
COVERAGES, COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY does not apply but 
only for the benefit of the co-"employee" described 
above. 

This provision does not apply to any claims covered 
under Worker's Compensation insurance. 

Newly Formed Or Acquired Organizations 

A. Subparagraph 3.a. under SECTION II - WHO IS AN 
INSURED is deleted in its entirety and replaced with 
the following: 

a. Coverage under this provision is afforded only 
until the 180th day after you acquire or form the 
organization or the end of the policy period, 
whichever is earlier. However, COVERAGE A 
does not apply to "bodily injury" or "property 
damage" that occurred before you acquired or 
formed the organization. 

B. The following paragraph is added to SECTION II 
- WHO IS AN INSURED, Paragraph 3: 

If you are engaged in the business of con-
struction of dwellings three stories or less in 
height, or other buildings three stories or less in 
height and less than 25,000 square feet in area, 
you will also be an insured with respect  

to "your work" only, for the period of time 
described above, for your liability arising out of 
the conduct of any partnership or joint venture of 
which you are or were a member, even if that 
partnership or joint venture is not shown as a 
Named Insured. However, this provision only 
applies if you maintain or maintained an interest 
of at least fifty percent in that partnership or joint 
venture for the period of that partnership or joint 
venture. 

This provision does not apply to any partnership or joint 
venture that has been dissolved or otherwise ceased to 
function for more than thirty-six months. 

With respect to the insurance provided by this provision, 
Newly Formed or Acquired Organizations, the 
following is added to SECTION IV - COMMERCIAL 
GENERAL LIABILITY, Paragraph 4. Other Insurance, 
Subparagraph b. Excess Insurance: 

The insurance provided by this provision, Newly Formed 
or Acquired Organizations, is excess over any other 
valid and collectible insurance available to the insured, 
whether primary, excess, contingent or on any other 
basis. 

(All other provisions of this section remain unchanged). 
Blanket Additional Insureds - As Required By 
Contract 

A. Subject to the Primary and Non-Contributory 
provision set forth in this endorsement, SECTION II -
WHO IS AN INSURED is amended to include as an 
additional insured any person or organization whom 
you have agreed in a written contract, written 
agreement or written permit that such person or 
organization be added as an additional insured on 
your policy. Such person or organization is an 
additional insured only with respect to liability for 
"bodily injury" or "property damage" or "personal and 
advertising injury" caused, in whole or in part, by: 
1. Your ongoing operations, "your product", or 

premises owned or used by you; 

With respect to the insurance afforded to these 
additional insureds, the following additional 
exclusion applies: 

This insurance does not apply to: 

"Bodily injury", "property damage" or "personal 
and advertising injury" arising out of the 
rendering of, or the failure to render, any 
professional architectural, engineering or 
surveying services by or for you, including: 

a. The preparing, approving, or failing to 
prepare or approve, maps, shop drawings, 
opinions, reports, surveys, field orders, 
change orders or drawings and specifi-
cations; and 

Copyright, 2015 Selective Insurance Company of America. All rights reserved. CG 73 OONY 01 16 
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b. Supervisory, inspection, architectural or 
engineering activities. 

This exclusion applies even if the claims against 
any insured allege negligence or other wrong-
doing in the supervision, hiring, employment, 
training or monitoring of others by that insured, if 
the "occurrence" which caused the "bodily injury" 
or "property damage", or the offense which 
caused the "personal and advertising injury", 
involved the rendering of, or failure to render, 
any professional architectural, engineering or 
surveying services. 

2. Your maintenance, operation or use of equip-
ment, other than aircraft, "auto" or watercraft, 
rented or leased to you by such person or 
organization. A person or organization's status 
as an additional insured under this endorsement 
ends when their contract, or agreement with you 
for such rented or leased equipment ends. With 
respect to the insurance afforded to these 
additional insureds, this insurance does not 
apply to any "occurrence" which takes place 
after the rental agreement or equipment lease 
expires. 

The provisions of this coverage extension do not 
apply unless the written contract or written agree-
ment has been executed (executed means signed by 
the named insured) or written permit issued prior to 
the "bodily injury" or "property damage" or "personal 
and advertising injury". 

Broad Form Vendors Coverage 

Subject to the Primary and Non-Contributory provision 
set forth in this endorsement, SECTION II - WHO IS AN 
INSURED is amended to include as an additional 
insured any person or organization (referred to below as 
vendor) whom you have agreed in a written contract or 
written agreement to add as an additional insured on 
your policy. Such person or organization is an additional 
insured only with respect to "bodily injury" or "property 
damage" arising out of "your products" which are 
distributed or sold in the regular course of the vendor's 
business, however the insurance afforded the vendor 
does not apply to: 

a. "Bodily injury" or "property damage" for which the 
vendor is obligated to pay damages by reason of 
the assumption of liability in a contract or 
agreement; however this exclusion does not 
apply to liability for damages that the vendor 
would have in the absence of the contract or 
agreement; 

b. Any express warranty unauthorized by you; 

c. Any physical or chemical change in the product 
made intentionally by the vendor; 

d. Repackaging, unless unpacked solely for the 
purpose of inspection, demonstration, testing, or 
the substitution of parts under instructions from 
the manufacturer, and then repackaged in the 
original container; 

e. Any failure to make such inspections, adjust-
ments, tests or servicing as the vendor has 
agreed to make or normally undertakes to make 
in the usual course of business in connection 
with the sale of the product; or 

f. Products which, after distribution or sale by you, 
have been labeled or re-labeled or used as a 
container, part of ingredient of any other thing or 
substance by or for the vendor; however this 
insurance does not apply to any insured person 
or organization, from who you have acquired 
such products, or any ingredient, part or 
container, entering into, accompanying or 
containing such products. 

The provisions of this coverage extension do not apply 
unless the written contract or written agreement has 
been executed (executed means signed by the named 
insured) prior to the "bodily injury" or "property damage". 

Incidental Malpractice 

Subparagraph 2.a.(1)(d) under SECTION II - WHO IS 
AN INSURED is deleted in its entirety and replaced with 
the following: 

(d) Arising out of his or her providing or failing to provide 
professional health care services. This does not 
apply to nurses, emergency medical technicians or 
paramedics if you are not in the business or 
occupation of providing any such professional 
services. 

This provision does not apply if you are a Social Service 
or Senior Living risk. 

SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS - Amendments 

Knowledge Of Occurrence, Claim, Suit Or Loss 

The following is added to Paragraph 2. Duties in the 
Event of Occurrence, Offense, Claim or Suit under 
SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS: 

The requirements under this paragraph do not apply until 
after the "occurrence" or offense is known to: 

1. You, if you are an individual; 

2. A partner, if you are a partnership; 

3. An "executive officer" or insurance manager, if you 
are a corporation; 

4. Your members, managers or insurance manager, if 
you are a limited liability company; or 
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5. Your elected or appointed officials, officers, 
members, trustees, board members, commission 
members, agency members, or your administrator or 
your insurance manager if you are an organization 
other than a partnership, joint venture, or limited 
liability company. 

Primary and Non-Contributory Provision 

The following is added to Paragraph 4. Other 
Insurance, b. Excess Insurance under SECTION IV -
COMMERCIAL GENERAL LIABILITY CONDITIONS: 

This insurance shall be excess with respect to any 
person or organization included as an additional insured 
under this policy, any other insurance that person or 
organization has shall be primary with respect to this 
insurance, unless: 

(1) The additional insured is a Named Insured under 
such other insurance; 

(2) You have agreed in a written contract, written 
agreement or written permit to include that additional 
insured on your General Liability policy on a primary 
and/or non-contributory basis; and 

(3) The written contract or written agreement has been 
executed (executed means signed by the named 
insured) or written permit issued prior to the "bodily 
injury" or "property damage" or "personal and 
advertising injury". 

Unintentional Failure To Disclose Hazards 

The following is added to Paragraph 6. Representations 
under SECTION IV - COMMERCIAL GENERAL 
LIABILITY CONDITIONS: 

However, if you should unintentionally fail to disclose any 
existing hazards in your representations to us at the 
inception date of the policy, or during the policy period in 
connection with any additional hazards, we shall not 
deny coverage under this Coverage Part based upon 
such failure to disclose hazards. 

Waiver Of Transfer Of Rights Of Recovery 

The following is added to Paragraph 8. Transfer of 
Rights Of Recovery Against Others To Us under 
SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS: 

We will waive any right of recovery we may have against 
a person or organization because of payments we make 
for "bodily injury" or "property damage" arising out of your 
ongoing operations or "your work" done under a written 
contract or written agreement and included in the 
"products-completed operations hazard", if: 

1. You have agreed to waive any right of recovery 
against that person or organization in a written 
contract or written agreement; 

2. Such person or organization is an additional insured 
on your policy; or 

3. You have assumed the liability of that person or 
organization in that same contract, and it is an 
"insured contract". 

The section above only applies to that person or 
organization identified above, and only if the "bodily 
injury" or "property damage" occurs subsequent to the 
execution of the written contract or written agreement. 

Liberalization 

The following condition is added to SECTION IV - 
COMMERCIAL GENERAL LIABILITY CONDITIONS: 
If we revise this Coverage Part to provide more coverage 
without additional premium charge, subject to our filed 
company rules, your policy will automatically provide the 
additional coverage as of the day the revision is effective 
in your state. 

SECTION V - DEFINITIONS 

Electronic Data 

The following definition is added to SECTION V -
DEFINITIONS: 

"Electronic data" means information, facts or programs 
stored as or on, created or used on, or transmitted to or 
from computer software, including systems and applica-
tions software, hard or floppy disks, CD-ROMS, tapes, 
drives, cell, data processing devices or any other media 
which are used with electronically controlled equipment. 

For the purpose of the Electronic Data Liability coverage 
provided by this endorsement, Definition 17. "Property 
damage" is deleted in its entirety and replaced by the 
following: 

17. "Property damage" means: 

a. Physical injury to tangible property, including all 
resulting loss of use of that property. All such 
loss of use shall be deemed to occur at the time 
of the physical injury that caused it; or 

b. Loss of, loss of use of, damage to, corruption of, 
inability to access, or inability to properly 
manipulate "electronic data", resulting from 
physical injury to tangible property. All such loss 
of "electronic data" shall be deemed to occur at 
the time of the "occurrence" that caused it. 

For the purpose of the Electronic Data Liability coverage 
provided by this endorsement, "electronic data" is not 
tangible property. 

Employee Amendment 

Definition 5. "Employee" under SECTION V -
DEFINITIONS is deleted in its entirety and replaced by 
the following: 

5. "Employee" includes a "leased worker", or a 
"temporary worker". If you are a School, "Employee" 
also includes a student teacher. 
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Prime Express" 
Commercial Excess Liability Policy With CrisisResponse®  

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what 

is and is not covered. 

Throughout this policy the words "you" and "your" refer to the Named insured shown in the Declarations and any 

other person or organization qualifying as a Named Insured under this policy. The words "we," "us" and "our" refer 

to the company providing this insurance. 

The word Insured means any person or organization qualifying as such under Section VII. Definitions. 

Except for headings, words that appear in bold print have special meaning. See Section VII. Definitions. 

In consideration of the payment of the premium and in reliance upon the statements in the Declarations, we agree to 

provide coverage as follows: 

I. INSURING AGREEMENT - COMMERCIAL EXCESS LIABILITY 

A. We will pay on behalf of the Insured those sums in excess of the Retained Limit that the Insured becomes legally 

obligated to pay as damages by reason of liability imposed by law because of Bodily Injury, Property Damage or 

Personal Injury and Advertising Injury to which this insurance applies or because of Bodily Injury or Property 

Damage to which this insurance applies assumed by the Insured under an Insured Contract. Coverage under 

this policy will follow the terms, definitions, conditions and exclusions of Scheduled Underlying Insurance, subject 

to the Policy Period, Limits of Insurance, premium and all other terms, definitions, conditions and exclusions of this 

policy. Provided, however, that coverage provided by this policy will not be broader than the coverage provided by 

the policy listed in Scheduled Underlying Insurance. 

The amount we will pay for damages is limited as described in Section IV. Limits of Insurance. 

B. This policy applies, only if: 

1. the Bodily Injury or Property Damage is caused by an Occurrence that takes place anywhere, and the 

Bodily Injury or Property Damage occurs during the Policy Period; and 

2. the Personal Injury and Advertising Injury is caused by an Occurrence that takes place anywhere arising 

out of your business, but only if the Occurrence was committed during the Policy Period. 

C. 1. This policy applies to Bodily Injury or Property Damage, only if prior to the Policy Period, no Insured listed 

under subparagraphs 2a., 2b., 2c. or 2e. of Paragraph N.. of Section VII, no executive officer or director listed 

under subparagraph 2d. of Paragraph N. of Section VII. and no employee authorized by you to give or receive 

notice of an Occurrence, claim or Suit, knew that the Bodily Injury or Property Damage had occurred, in 

whole or in part. If such an Insured, or authorized employee knew, prior to the Policy Period, that the Bodily 

Injury or Property Damage had occurred, then any continuation, change or resumption of such Bodily Injury 

or Property Damage during or after the Policy Period will be deemed to have been known prior to the Policy 

Period. 

2. Bodily Injury or Property Damage which occurs during the Policy Period and was not, prior to the Policy 

Period, known to have occurred by any Insured listed under subparagraphs 2a., 2b., 2c. or 2e. of Paragraph 

N. of Section VII., any executive officer or director listed under subparagraph 2d. of Paragraph N. of Section 
legeroimetti r  receive notice of an Occurrence or claim, includes any 

continuation, change or resumption of that Bodillinjury or Property Damage after the end of the Policy 

NOW4GE.  THESE POLICY FORMS AND THE 
APPLICABLE RATES ARE EXEMPT FROM THE FILING 
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Prime Express" 
Commercial Excess Liability Policy With CrisisResponse ®  

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what 
is and is not covered. 

Throughout this policy the vvords "you" and "your" refer to the Named Insured shown in the Declarations and any 
other person or organization qualifying as a Named Insured under this policy. The words "we," "us" and "our" refer 
to the company providing this insurance. 

The word Insured means any person or organization qualifying as such under Section VII. Definitions. 

Except for headings, words that appear in bold print have special meaning. See Section VII. Definitions. 

In consideration of the payment of the premium and in reliance upon the statements in the Declarations, we agree to 
provide coverage as follows: 

I. INSURING AGREEMENT - COMMERCIAL EXCESS LIABILITY 

A. We will pay on behalf of the Insured those sums in excess of the Retained Limit that the Insured becomes legally 
obligated to pay as damages by reason of liability imposed by law because of Bodily Injury, Property Damage or 
Personal Injury and Advertising Injury to which this insurance applies or because of Bodily Injury or Property 
Damage to which this insurance applies assumed by the Insured under an Insured Contract. Coverage under 
this policy will follow the terms, definitions, conditions and exclusions of Scheduled Underlying Insurance, subject 
to the Policy Period, Limits of Insurance, premium and all other terms, definitions, conditions and exclusions of this 
policy. Provided, however, that coverage provided by this policy will not be broader than the coverage provided by 
the policy listed in Scheduled Underlying Insurance. 

The amount we will pay for damages is limited as described in Section IV. Limits of Insurance. 

B. This policy applies, only if: 

1. the Bodily Injury or Property Damage is caused by an Occurrence that takes place anywhere, and the 
Bodily Injury or Property Damage occurs during the Policy Period; and 

2. the Personal Injury and Advertising Injury is caused by an Occurrence that takes place anywhere arising 
out of your business, but only if the Occurrence was committed during the Policy Period. 

C. 1. This policy applies to Bodily Injury or Property Damage, only if prior to the Policy Period, no Insured listed 
under subparagraphs 2a., 2b., 2c. or 2e. of Paragraph N.. of Section VII, no executive officer or director listed 
under subparagraph 2d. of Paragraph N. of Section VII. and no employee authorized by you to give or receive 
notice of an Occurrence, claim or Suit, knew that the Bodily Injury or Property Damage had occurred, in 
whole or in part. If such an Insured, or authorized employee knew, prior to the Policy Period, that the Bodily 
Injury or Property Damage had occurred, then any continuation, change or resumption of such Bodily Injury 
or Property Damage during or after the Policy Period will be deemed to have been known prior to the Policy 
Period. 

2. Bodily Injury or Property Damage which occurs during the Policy Period and was not, prior to the Policy 
Period, known to have occurred by any Insured listed under subparagraphs 2a., 2b., 2c. or 2e. of Paragraph 
N. of Section VII., any executive officer or director listed under subparagraph 2d. of Paragraph N. of Section 
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D. Bodily Injury or Property Damage will be deemed to have been known to have occurred at the earliest time when 
any Insured listed under subparagraphs 2a., 2b., 2c. or 2e. of Paragraph N. of Section VII, any executive officer or 
director listed under subparagraph 2d. of Paragraph N. of Section VII. or any employee who was authorized by you 
to give or receive notice of an Occurrence, claim or Suit: 

1. reports all, or any part, of the Bodily Injury or Property Damage to us or any other insurer; 

2. receives a written or verbal demand or claim for damages because of the Bodily Injury or Property Damage; 
Or 

3. becomes aware by any other means that Bodily Injury or Property Damage has occurred or has begun to 
occur. 

E. Damages because of Bodily Injury include damages claimed by any person or organization for care, loss of 
services or death resulting at any time from the Bodily Injury. 

F. If we are prevented by law or statute from paying damages covered by this policy on behalf of the Insured, then we 
MI indemnify the Insured for those sums in excess of the Retained Limit. 

II. INSURING AGREEMENT - CRISISRESPONSE® AND EXCESS CASUALTY CRISISFUND® 

A. CrisisResponse 

We will advance CrisisResponse Costs directly to third parties on behalf of the Named Insured, regardless of 
fault, arising from a Crisis Management Event first commencing during the Policy Period, up to the amount of the 
CrisisResponse Sublimit of Insurance. 

B. Excess Casualty CrisisFund 

We will pay Crisis Management Loss on behalf of the Named Insured arising from a Crisis Management Event 
first commencing during the Policy Period, up to the amount of the Excess Casualty CrisisFund Limit of 
Insurance. 

C. A Crisis Management Event will first commence at the time during the Policy Period when a Key Executive 
first becomes aware of an Occurrence that gives rise to a Crisis Management Event and will end when we 
determine that a crisis no longer exists or when the CrisisResponse Sublimit of Insurance has been exhausted, 
whichever occurs first. 

D. There will be no Retained Limit applicable to CrisisResponse Costs or Crisis Management Loss. 

E. Any advancement of CrisisResponse Costs or payment of Crisis Management Loss that we make under the 
coverage provided by this Section II will not be a determination of our obligations under this policy, nor create any 
duty to defend any Suit under any other part of this policy. 

III. DEFENSE PROVISIONS 

A. We will have the right and duty to defend any Suit against the Insured that seeks damages for Bodily Injury, 
Property Damage or Personal Injury and Advertising Injury covered by this policy, even if the Suit is 
groundless, false or fraudulent when the total applicable limits of Scheduled Underlying Insurance have been 
exhausted by payment of Loss to which this policy applies and the total applicable limits of Other Insurance have 

obligations specified under this provision, we will pay any 
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B. We will have no duty to defend the insured against any Suit seeking damages for Bodily Injury, Property 
Damage or Personal Injury and Advertising Injury to which this insurance does not apply. 

C. When we assume the defense of any Suit against the Insured that seeks damages covered by this policy, we will: 

1. investigate, negotiate and settle the Suit as we deem expedient; and 

2. pay the following supplementary payments to the extent that such payments are not covered by Scheduled 
Underlying Insurance or any applicable Other Insurance: 

a. premiums on bonds to release attachments for amounts not exceeding the applicable Limits of Insurance of 
this policy, but we are not obligated to apply for or furnish any such bond; 

b. premiums on appeal bonds required by law to appeal a judgment in a Suit for amounts not exceeding the 
applicable Limits of Insurance of this policy, but we are not obligated to apply for or furnish any such bond; 

c. all court costs taxed against the Insured in the Suit; 

d. pre-judgment interest awarded against the Insured on that part of the judgment within the applicable Limits 
of Insurance of this policy we pay. If we make an offer to pay the applicable limit of insurance, we will not 
pay any pre-judgment interest accruing after we make such offer; 

e. post-judgment interest that accrues after entry of judgment on that part of the judgment within the applicable 
Limits of Insurance of this policy we pay and before we have paid, offered to pay or deposited in court that 
part of the judgment that is within the applicable Limits of Insurance of this policy; and 

f. the Insured's expenses incurred at our request or with our consent. 

D. Except as provided in Paragraph A above, we will have no duty to defend any Suit against the Insured. We will, 
however, have the right, but not the duty, to participate in the defense of any Suit and the investigation of any claim 
to which this policy may apply. If we exercise this right, we will do so at our own expense. 

E. We will not defend any Suit, or pay any attorney fees or litigation expenses including, without limitation, the 
expenses described in Paragraph C above that accrue after the applicable Limits of Insurance of this policy have 
been exhausted by the payment of Loss and we will have the right to withdraw from the further defense of such 
Suit by tendering control of said defense to the Insured. 

IV. LIMITS OF INSURANCE 

A. The Limits of Insurance shown in Item 3 of the Declarations and the rules below state the most we will pay for all 
damages under this policy regardless of the number of: 

1. Insureds; 

2. claims made or Suits brought; 

3. persons or organizations making claims or bringing Suits; or 

4. coverages provided under this policy. 

B. The General re  ate Limit stated in Item 3 of the.  Declarations is the most we will pay for all damages under this 
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2. damages because of Bodily Injury or Property Damage to which this policy applies, caused by an 
Occurrence and resulting from the ownership, maintenance or use of an Auto covered under Scheduled 
Underlying Insurance. 

C. The Products-Completed Operations Aggregate Limit stated in Item 3C of the Declarations is the most we will pay 
for all damages included in the Products-Completed Operations Hazard. 

D. Subject to Paragraphs B and C above, the Each Occurrence Limit stated in Item 3A of the Declarations is the most 
we will pay for the sum of all damages arising out of any one Occurrence. 

E. Subject to Paragraphs B and C above, the most we will pay for damages under this policy on behalf of any person 
or organization to whom you are obligated by written Insured Contract to provide insurance such as is afforded by 
this policy is the lesser of the Limits of Insurance shown in Item 3 of the Declarations or the minimum Limits of 
Insurance you agreed to procure in such written Insured Contract. 

F. This policy applies only in excess of the Retained Limit. If however, a policy shown in the Schedule of Underlying 
Insurance forming a part of this policy has a limit of insurance: 

1. greater than the amount shown in such schedule, this policy will apply in excess of the greater amount of valid 
and collectible insurance; or 

2. less than the amount shown in such schedule, this policy will apply in excess of the amount shown in the 
Schedule of Underlying Insurance forming a part of this policy. 

G_ If the total applicable limits of Scheduled Underlying Insurance are reduced or exhausted by the payment of 
Loss to which this policy applies and the total applicable limits of applicable Other Insurance are reduced or 
exhausted, we will: 

1. in the event of reduction, pay excess of the remaining total applicable limits of Scheduled Underlying 
Insurance and any applicable Other Insurance; and 

2. in the event of exhaustion, continue in force as underlying insurance. 

H. Expenses incurred to defend any Suit or to investigate any claim will be in addition to the applicable Limits of 
Insurance of this policy. Provided, however, that if such expenses reduce the applicable limits of Scheduled 
Underlying Insurance, then such expenses will reduce the applicable Limits of Insurance of this policy. 

I. The CrisisResponse Sublimit of Insurance is the most we will pay for all CrisisResponse Costs under this 
policy, regardless of the number of Crisis Management Events first commencing during the Policy Period. This 
CrisisResponse Sublimit of Insurance will be part of, not in addition to, the applicable Limit of Insurance. 

J. The Excess Casualty CrisisFund Limit of Insurance is the most we will pay for all Crisis Management Loss 
under this policy, regardless of the number of Crisis Management Events first commencing during the Policy 
Period. This Excess Casualty CrisisFund Limit of Insurance will be in addition to the applicable Limit of 
Insurance. 

K. We will have no obligation to advance CrisisResponse Costs when we determine that a Crisis Management 
Event has ended or when the CrisisResponse Sublimit of Insurance has been exhausted, whichever occurs first. 

L. The Limits of Insurance of this policy apply separately to each consecutive annual period and to any remaining 
period of less than twelve (12) months, beginning with the inception date of the Policy Period shown in the 

rgL, •:--- : "ht ";' • ' issuance for an additional period of less than twelve (12) 
that case, the additional period will be jemed part of the last preceding period for purposes of 
e Limitigraffniffilaka 61DffihMciiiici. THE 

APPLICABLE RATES ARE EXEMPT FROM THE FILING g• 
REQUIREMENTS OF THE NEW YORK STATE INSURANCE 
DEPARTMENT, HOWEVER, SUCH FORMS AND RATES 
MUST MEET THE MINIMUM STANDARDS OF THE NEW pl 

(34914,141619kANCE LAW AND REGOLAITIONS, Page of 26 
AH2711 2 - 13000 21 1 

rmrgau.rwatiur Services Office, Inc. with its permission. 



M. We will not make any payment under this policy unless and until the total applicable limits of Scheduled 
Underlying Insurance have been exhausted by the payment of Loss to which this policy applies and any 
applicable Other Insurance have been exhausted by the payment of Loss. 

When the amount of Loss has been determined by an agreed settlement or a final judgment, we will promptly pay 
on behalf of the Insured the amount of such Loss falling within the terms of this policy. An agreed settlement 
means a settlement and release of liability signed by us, the Insured and the claimant or the claimant's iegai 
representative. 

V. EXCLUSIONS 

A. Aircraft and Watercraft 

This insurance does not apply to Bodily Injury or Property Damage arising out of the ownership, maintenance, 
use or entrustment to others of any aircraft or watercraft owned or operated by or rented or loaned to any Insured. 
Use includes operation and loading and unloading. 

This exclusion applies even if the claims against any Insured allege negligence or other wrongdoing in the 
supervision, hiring, employment, training or monitoring of others by that Insured, if the Occurrence which caused 
the Bodily Injury or Property Damage involved the ownership, maintenance, use or entrustment to others of any 
aircraft or watercraft that is owned or operated by or rented or loaned to any Insured. 

This exclusion does not apply to a watercraft you do not own that is: 

1. less than 26 feet long; and 

2. not being used to carry persons or property for a charge. 

B. Asbestos 

This insurance does not apply to any liability arising out of: 

1. the manufacture of, mining of, use of, sale of, installation of, removal of, distribution of or exposure to asbestos, 
asbestos containing products or materials, asbestos fibers or asbestos dust; 

2. any obligation of the Insured to indemnify any party because of damages arising out of the manufacture of, 
mining of, use of, sale of, installation of, removal of, distribution of or exposure to asbestos, asbestos products, 
asbestos fibers or asbestos dust; or 

3. any obligation to defend any Suit or claim against the Insured that seeks damages if such Suit or claim arises 
as the result of the manufacture of, mining of, use of, sale of, installation of, removal of, distribution of or 
exposure to asbestos, asbestos products, asbestos fibers or asbestos dust. 

C. Contractors 

This insurance does not apply to: 

1. Property Damage to any property or equipment leased by the Insured; 

2. Property Damage to property being installed, erected or worked upon by the Insured or by any agents or 
subcontractors of the Insured; or  
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4. Bodily Injury or Property Damage included within the Products-Completed Operations Hazard and arising 
in whole or in part out of the design, manufacture, construction, fabrication, preparation, installation, application, 
maintenance or repair, including remodeling, service, correction, or replacement of an Exterior Insulation and 
Finish System (EIFS), synthetic stucco, or any part thereof, including the application or use of paints, 
conditioners, primers, accessories, flashings, coatings, caulkings or sealants in connection with such product. 

D. Contractual Liability 

This insurance does not apply to any liability for which the Insured is obligated to pay damages by reason of the 
assumption of liability in a contract or agreement. This exicudion does not apply to liability for damages: 

1. that the Insured would have in the absence of a contract or agreement; or 

2. assumed in an Insured Contract, provided Bodily Injury or Property Damage occurs subsequent to the 
execution and prior to the termination of the Insured Contract. Solely for the purposes of liability assumed in 
an Insured Contract, reasonable attorney fees and necessary litigation expenses incurred by or for a party 
other than an Insured are deemed to be damages because of Bodily Injury or Property Damage and 
included in the Limits of Insurance of this policy, provided: 

a. liability to such party for, or for the cost of, that party's defense has also been assumed in the same Insured 
Contract; and 

b. such attorney fees and litigation expenses are for the defense of that party against a civil or alternative 
dispute resolution proceeding in Mich damages to which this policy applies are alleged. 

E. Cross Suits 

This insurance does not apply to Bodily Injury, Property Damage, or Personal Injury and Advertising Injury to 
a Named Insured that is caused, in whole or in part, by any other Named Insured. 

F. Damage to Impaired Property or Property Not Physically Injured 

This insurance does not apply to Property Damage to Impaired Property or property that has not been physically 
injured, arising out of: 

1. a defect, deficiency, inadequacy or dangerous condition in Your Product or Your Work; or 

2. a delay or failure by you or anyone acting on your behalf to perform a contract or agreement in accordance with 
its terms. 

This exclusion does not apply to the loss of use of other property arising out of sudden and accidental physical 
injury to Your Product or Your Work after it has been put to its intended use. 

G. Damage to Property 

This insurance does not apply to Property Damage to: 

1. property you own, rent, or occupy, including any costs or expenses incurred by you, or any other person, 
organization or entity, for repair, replacement, enhancement, restoration or maintenance of such property for 
any reason, including prevention of injury to a person or damage to another's property; 

rty Damage arises out of any part of those premises; 
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3. property loaned to you; 

4. personal property in the care, custody or control of the Insured; 

5. that particular part of real property on Mich you or any contractors or subcontractors working directly or 
indirectly on your behalf are performing operations, if the Property Damage arises out of those operations; or 

6. that particular part of any property that must be restored, repaired or replaced because Your Work was 
incorrectly performed on it. 

Paragraph 2 of this exclusion does not apply if the premises are Your Work and were never occupied, rented or 
held for rental by you. 

Paragraphs 3, 4, 5 and 6 of this exclusion do not apply to liability assumed under a sidetrack agreement. 

Paragraph 6 of this exclusion does not apply to Property Damage included in the Products-Completed 
Operations Hazard. 

H. Damage to Your Product 

This insurance does not apply to Property Damage to Your Product arising out of it or any part of it. 

I. Damage to Your Work 

This insurance does not apply to Property Damage to Your Work arising out of it or any part of it and included in 
the Products-Completed Operations Hazard. 

This exclusion does not apply if the damaged work or the work out of which the damage arises was performed on 
your behalf by a subcontractor. 

J. Electronic Chatrooms or Bulletin Boards 

This insurance does not apply to Personal Injury and Advertising Injury arising out of an electronic chatroom or 
bulletin board the Insured hosts, owns, or over which the Insured exercises control. 

K. Employment Practices 

This insurance does not apply to any liability arising out of: 

1. failure to hire any prospective employee or any applicant for employment; 

2. dismissal, discharge or termination of any employee; 

3. failure to promote or advance any employee; or 

4. employment-related practices, policies, acts, omissions or misrepresentations directed at a present, past, future 
or prospective employee, including, but not limited to: 

a. coercion, harassment, humiliation or discrimination; 
b. demotion, evaluation, reassignment, discipline, or retaliation; 
c. libel, slander, humiliation, defamation, or invasion of privacy; or 



1. whether the Insured may be liable as an employer or in any other capacity; and 

2. to any obligation to share damages with or repay someone else who must pay damages because of the injury. 

L. Expected or Intended Injury 

This insurance does not apply to Bodily Injury and Property Damage expected or intended from the standpoint 
of the Insured. However, this exclusion does not apply to Bodily Injury or Property Damage resulting from the 
use of reasonable force to protect persons or property. 

M. Fungus(i), Mold(s), Mildew or Yeast 

This insurance does not apply to Bodily Injury, Property Damage or Personal Injury and and Advertising 
Injury or any other loss, injury, damage, cost or expense, includingclean up costs that is, but not limited to, losses, 
costs or expenses related to, arising from or associated with clean-up, remediation, containment, removal or 
abatement, caused directly or indirectly, in whole or in part, by: 

a. Any Fungus(i) or "spore(s)", or, Molds(s), mildew or yeast, or 

b. Any Spore(s) or toxins created or produced by or emanating from such Fungus(i), Mold(s), mildew or yeast, 
or 

c. Any substance, vapor or, gas, or other emission or organic or inorganic body or substance produced by or 
arising out of any Fungus(i) or "spore(s)", or, Mold(s), mildew or yeast, or 

d. Any material, product, building component, building or structure, or any concentration of moisture, water or 
other liquid within such material, product, building component, building or structure, that contains, harbors, 
nurtures or acts as a medium for any Fungus(i) or, Mold(s), mildew, yeast, or Spore(s) or toxins emanating 
therefrom. 

Paragraphs a., b., c. and d. above apply regardless of any other cause, event, material, product and/or building 
component that contributed concurrently or in any sequence to that loss, injuryor , damage., cost or expense. 

N. Independent Contractors' Employees 

This insurance does not apply to Bodily Injury or Personal Injury and Advertising Injury to: 

1. any employee of an independent contractor arising out of operations performed for you by said independent 
contractor or your acts or omissions in connection with the general supervision of such operations if you have 
rejected the obligations of any workers' compensation or any similar law, or abrogated, waived or otherwise set 
aside common rights or defenses generally accorded an employer under any workers' compensation, disability 
benefits or unemployment compensation law or any similar law, or 

2. the spouse, child, parent, brother or sister of the employee as a consequence of paragraph 1. above. 

0. Infringement of Copyright, Patent, Trademark or Trade Secret 

This insurance does not apply to Personal Injury and Advertising Injury arising out of the infringement of 
copyright, patent, trademark, trade secret or other intellectual property rights. 

However, this exclusion does not apply to infringement, in your Advertisement, of copyright, trade dress or slogan. 

f lead or any product(s) containing lead. 
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Q. Media and Internet Type Businesses 

This insurance does not apply to Personal Injury and Advertising Injury committed by any Insured whose 
business is: 

1. advertising, broadcasting, publishing or telecasting; 

2. designing or determining content of web-sites for others; or 

3. an Internet search, access, content or service provider. 

However, this exclusion does not apply to Paragraphs Wl, W2 and W3 of Section VII. 

For the purposes of this exclusion, the placing of frames, borders or links, or advertising, for you or others anywhere 
on the Internet, is not by itself, considered the business of advertising, broadcasting, publishing or telecasting. 

R. "No-Fault," "Uninsured Motorist" or "Underinsured Motorist" Laws 

This insurance does not apply to any obligation of the Insured under any "No-Fault," "Uninsured Motorist" or 
"Underinsured Motorist" law, or any similar law. 

S. Nuclear Liability 

This insurance does not apply to: 

1. any liability: 

a. with respect to which the Insured is also an Insured under a nuclear energy liability policy issued by the 
Nuclear Energy Liability-Property Insurance Association, Mutual Atomic Energy Liability Underwriters or the 
Nuclear Insurance Association of Canada, or would be an Insured under any such policy but for its 
termination upon exhaustion of its limit of liability; 

b. resulting from the hazardous properties of nuclear material and with respect to which (1) any person or any 
organization is required to maintain financial protection pursuant to the Atomic Energy Act of 1954, or any 
amendment or revision thereto, or any similar law; (2) the Insured is, or had this policy not been available 
would be, entitled to indemnity from the United States of America or any agency thereof under any 
agreement entered into by the United States of America or an agency thereof with any person or 
organization; 

c. Bodily Injury or Property Damage resulting from the hazardous properties of nuclear material if: 

i) the nuclear material (1) is at any nuclear facility owned by the Insured or operated by the Insured or 
on the Insured's behalf or (2) has been discharged or dispensed therefrom; 

ii) the nuclear material is contained in spent fuel or waste at any time possessed, handled, used, 
processed, stored, transported or disposed of by the Insured or on the Insured's behalf; or 

iii) the Bodily Injury or Property Damage arises out of the furnishing by the Insured of services, 
materials, parts or equipment in connection with the planning, construction, maintenance, operation or 
use of any nuclear facility, but if such facility is located within the United States of America, its territories 
or possessions or Canada, this exclusion c. applies only to Property Damage to such nuclear facility 
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b. "nuclear material" means source material, special nuclear material or by-product material; 

c. "source material," "special nuclear material" and "by-product material" have the meanings given them in 
the Atomic Energy Act of 1954 or any amendment or revision thereto ; 

d. "spent fuel" means any fuel element or fuel component, solid or liquid, Mich has been used or exposed to 
radiation in a nuclear reactor; 

e. "waste" means any waste material (1) containing by-product material and (2) resulting from the operation by 
any person or organization of a nuclear facility included within the definition of nuclear facility below; 

f. "nuclear facility" means: 

i) any nuclear reactor; 

ii) any equipment or device designed or used for (1) separating the isotopes of uranium or plutonium, (2) 
processing or utilizing spent fuel or (3) handling, processing or packaging wastes; 

iii) any equipment or device used for the processing, fabricating or alloying of special nuclear material if at 
any time the total amount of such material in the Insured's custody at the premises where such 
equipment or device is located consists of or contains more than 25 grams of plutonium or uranium 233 
or any combination thereof, or more than 250 grams of uranium 235; or 

iv) any structure, basin, excavation, premises or place prepared or used for storage or disposal of waste, 
and 

includes the site on Mich any of the foregoing is located, all operations conducted on such site and all 
premises used for such operations; 

g. "nuclear reactor" means any apparatus designed or used to sustain nuclear fission in a self-supporting 
chain reaction or to contain a critical mass of fissionable material; 

h. Property Damage includes all forms of radioactive contamination of property. 

T. Pollution 

This insurance does not apply to: 

1. Any Bodily Injury, Property Damage or Personal Injury and Advertising Injury arising out of the actual, 
alleged or threatened discharge, dispersal, seepage, migration, release or escape of Pollutants anywhere at 
any time; 

2. Any loss, cost or expense arising out of any request, demand, order or statutory or regulatory requirement that 
the Insured or others test for, monitor, clean up, remove, contain, treat, detoxify or neutralize, or in any way 
respond to, or assess the effects of Pollutants; or 

3. Any loss, cost or expense arising out of any claim or Suit by or on behalf of a governmental authority for 
damages because of testing for, monitoring, cleaning up, removing, containing, treating, detoxifying or 
neutralizing or in any way responding to, or assessing the effects of Pollutants. 

However, Paragraph 1 of this exclusion will not apply if coverage for such Bodily Injury or Property Damage as 
ided by Scheduled Underlying Insurance: 
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Paragraph 1 of this exclusion does not apply with respect to Bodily Injury or Property Damage included 
within the Products-Completed Operations Hazard provided that Your Product or Your Work has not at 
any time been: 

a) discarded, dumped, abandoned, thrown away; or 

b) transported, handled, stored, treated, disposed of or processed as waste; 

by anyone. 

2) Hostile Fire 

Paragraph 1 of this exclusion does not apply with respect to Bodily Injury or Property Damage arising out 
of heat, smoke or fumes from a Hostile Fire. 

3) Equipment to Cool, Dehumidify or Heat the Building and Contractor/Lessee Operations 

Paragraph 1. of this exclusion does not apply to: 

a) Bodily Injury sustained within a building and caused by smoke, fumes, vapor or soot produced by or 
originating from equipment that is used to heat, cool or dehumidify the building, or equipment used to 
heat water for personal use, by the building's occupants or their guests; 

b) Bodily Injury or Property Damage for which you may be held liable if you are a contractor and the 
owner or lessee of such premises, site or location has been added to your policy as an additional 
Insured with respect to your ongoing operations performed for that additional Insured at such 
premises, site or location, and such premises, site or location is not and never was owned or occupied 
by, or rented or loaned to, any Insured , other than the additional Insured. 

4) Fuels, Lubricants and Other Operating Fluids - Mobile Equipment 

Paragraph 1 of this exclusion does not apply to: 

a) Bodily Injury or Property Damage arising out of the escape of fuels, lubricants or other operating 
fluids that are needed to perform normal electrical, hydraulic or mechanical functions necessary for the 
operation of Mobile Equipment or its parts if such fuels, lubricants or other operating fluids escape 
from a vehicle part designed to hold, store or receive them. This exception does not apply if the Bodily 
Injury or Property Damage arises out of the intentional discharge, dispersal or release of the fuels, 
lubricants or other operating fluids, or if such fuels, lubricants or other operating fluids are brought on or 
to the premises, site or location with the intent that they be discharged, dispersed or released as part of 
the operations being performed by such insured contractor or subcontractor; or 

b) Bodily Injury or Property Damage sustained within a building and caused by the release of gases, 
fumes or vapors from materials brought into that building in connection with operations being performed 
by you or on your behalf by a contractor or subcontractor. 

5) Fuels, Lubricants, Fluids, etc. - Auto 

Paragraph 1 of this exclusion does not apply to fuels, lubricants, fluids, exhaust gases or other similar 
Pollutants that are needed for or result from the normal electrical, hydraulic or mechanical functioning of an 
Auto covered by Scheduled Underlying Insurance or its parts, if: 

a the Pollutants escape see ml. rate or are discharged, dispersed or released directly from an Auto 
re, receive or dispose of such Pollutants; and 
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6) Upset, Overturn or Damage of an Auto 

Paragraph 1 of this exclusion does not apply to Occurrences that take place away from premises owned by 
or rented to an Insured with respect to Pollutants not in or upon an Auto covered by Scheduled 
Underlying Insurance if: 

a) the Pollutants or any property in which the Pollutants are contained are upset, overturned or damaged 
as a result of the maintenance or use of an Auto covered by Scheduled Underlying Insurance; and 

b) the discharge, dispersal, seepage, migration, release or escape of the Pollutants is caused directly by 
such upset, overturn or damage. 

U. Professional Liability 

This insurance does not apply to any liability arising out of any act, error, omission, malpractice or mistake of a 
professional nature committed by the Insured or any person for whom the Insured is legally responsible. 

It is understood this exclusion applies even if the claims against any Insured allege negligence or other wrongdoing 
in the supervision, hiring, employment, training or monitoring of others by that Insured. 

V. Recall of Your Product, Your Work or Impaired Property 

This insurance does not apply to damages claimed for any loss, cost or expense incurred by you or others for the 
loss of use, withdrawal, recall, inspection, repair, replacement, adjustment, removal or disposal of: 

1. Your Product; 

2. Your Work; or 

3. Impaired Property; 

if such product, work or property is Withdrawn or recalled from the market or from use by any person or organization 
because of a known or suspected defect, deficiency, inadequacy or dangerous condition in it. 

W. Securities 

This insurance does not apply to any liability arising out of: 

1. any violation of any securities law or similar law or any regulation promulgated thereunder; 

2. the purchase, sale, offer of sale or solicitation of any security, debt, insurance policy, bank deposit or financial 
interest or instrument; 

3. any representations made at any time in relation to the price or value of any security, debt, insurance policy, 
bank deposit or financial interest or instrument; or 

4. any depreciation or decline in price or value of any security, debt, insurance policy, bank deposit or financial 
interest or instrument. 

X. Silica, Silica Fiber(s) or Silica Dust 

of Silica, Silica fiber(s) or Silica Dust or any product(s) 
icAtqlriiN Silica fiber(s) or Silica Dust:  
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This insurance does not apply to any liability arising out of subsidence, settling, sinking, slipping, falling away, caving 
in, shifting, eroding, mud flow, rising, tilting or any other movement of land or earth. 

Z. Unauthorized Use of Another's Name or Product 

This insurance does not apply to Personal Injury and Advertising Injury arising out of the unauthorized use of 
another's name or product in your e-mail address, domain name or metatag, or any other similar tactics to mislead 
another's potential customers. 

AA. Various Personal Injury and Advertising Injury 

This insurance does not apply to Personal Injury and Advertising Injury: 

1. caused by or at the direction of the Insured with the knowledge that the act would violate the rights of another 
and would inflict Personal Injury and Advertising Injury; 

2. arising out of oral, written or electronic publication, in any manner, of material if done by or at the direction of 
any Insured with knowledge of its falsity; 

3. arising out of oral, written or electronic publication, in any manner, of material whose first publication took place 
before the beginning of the Policy Period; 

4. arising out of a criminal act committed by or at the direction of the Insured; 

5. for which the Insured has assumed liability in a contract or agreement. This exclusion does not apply to liability 
for damages that the Insured would have in the absence of the contract or agreement; 

6. arising out of a breach of contract, except an implied contract to use another's advertising idea in your 
Advertisement; 

7. arising out of the failure of goods, products or services to conform with any statement of quality or performance 
made in your Advertisement; or 

8. arising out of the wrong description of the price of goods, products or services stated in your Advertisement. 

BB. Various Laws 

This insurance does not apply to any obligation of the Insured under any of the following: 

1. the Employee Retirement Income Security Act of 1974 (including amendments relating to the Consolidated 
Omnibus Budget Reconciliation Act of 1985), or any amendment or revision thereto, or any similar law, or 

2. any workers' compensation, disability benefits or unemployment compensation law, or any similar law. 

CC. Violation of Communication or Information Law 

This insurance does not apply to any liability arising out of any act that violates any statute, ordinance or regulation 
of any federal, state or local government, including any amendment of or addition to such laws, that prohibits or 
limits the sending, transmitting or communicating of material or information. 

It is understood that to the extent any coverage may otherwise be available under this policy or any of its 



This insurance does not apply to Loss, costs, injury, damage, claim, dispute and/or or suit arising therefrom, 
caused directly or indirectly, in whole or in part, as a result of or in connection with war, whether declared or not, or 
any act or condition incident to war. War includes: 

1. Civil war; or 

L. Armed conflict between two or more nations, armed conflict between military forces of any origin, or warlike 
action by a military force, including action in hindering or defending against an actual or expected attack, by 
any government, sovereign or other authority using military personnel or other agents; or 

3. Insurrection, rebellion, revolution, usurped power, or action taken by governmental authority in hindering or 
defending against any of these. 

VI. CONDITIONS 

A. Appeals 

If the Insured or the Insured's underlying insurers do not appeal a judgment in excess of the total applicable limits 
of Scheduled Underlying Insurance, we may elect to do so. If we appeal, we will be liable for, in addition to the 
applicable Limits of Insurance of this policy, all court costs, expenses incurred and interest on that amount of any 
judgment which does not exceed the applicable Limits of Insurance of this policy incidental to such an appeal. 

B. Audit 

We may audit and examine your books and records as they relate to this policy at any time during the period of this 
policy and for up to three (3) years after the expiration or termination of this policy. 

C. Bankruptcy or Insolvency 

Your bankruptcy, insolvency or inability to pay or the bankruptcy, insolvency or inability to pay of any of your 
underlying insurers will not relieve us from the payment of Loss covered by this policy. But under no 
circumstances will such bankruptcy, insolvency or inability to pay require us to drop down, replace or assume any 
obligation under Scheduled Underlying Insurance. 

D. Cancellation 

1. You may cancel this policy. You must mail or deliver advance written notice to us stating when the cancellation 
is to take effect. 

2. We may cancel this policy. If we cancel because of non-payment of premium, we must mail or deliver to you 
not less than ten (10) days advance written notice stating when the cancellation is to take effect. If we cancel 
for any other reason, we must mail or deliver to you not less than ninety (90) days advance written notice 
stating when the cancellation is to take effect. Mailing that notice to you at your mailing address shown in Item 
1 of the Declarations will be sufficient to prove notice. 

3. The Policy Period will end on the day and hour stated in the cancellation notice. 

4. If we cancel, final premium will be calculated pro rata based on the time this policy was in force. Final Premium 
will not be less than the pro rata share of the Minimum Premium shown in Item 5. of the Declarations. 

5. If ou cancel final •remium will be more than •ro rata; it will be based on the time this policy was in force and 
cedure. Final premium will not be less than the short rate 
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6. Premium adjustment may be made at the time of cancellation or as soon as practicable thereafter, but the 
cancellation will be effective even if we have not made or offered any refund of unearned premium. Our check 
or our representative's check, mailed or delivered, will be sufficient tender of any refund due you. 

7. The first Named Insured in Item 1 of the Declarations will act on behalf of all other Insureds with respect to 
the giving and receiving of notice of cancellation and the receipt of any refund that may become payable under 
this policy. 

8. Any of these provisions that conflict with a law that controls the cancellation of the insurance in this policy is 
changed by this statement to comply with that law. 

E. Change In Control 

If during the Policy Period: 

1. the first Named Insured designated in Item 1 of the Declarations consolidates with or merges into, or sells all 
or substantially all of its assets to any person or entity; or 

2. any person or entity acquires an amount of the outstanding ownership interests representing more than 50% of 
the voting or designation power for the election of directors of the first Named Insured designated in Item 1 of 
the Declarations, or acquires the voting or designation rights of such an amount of ownership interests; 

this policy will continue in full force and effect as to Bodily Injury and Property Damage that occur prior to the 
effective date of such transaction and Personal Injury and Advertising Injury caused by an Occurrence that 
takes place prior to the effective date of such transaction. 

Coverage will be afforded by this policy for Bodily Injury or Property Damage that occurs on or after the effective 
date of such transaction and Personal Injury and Advertising Injury caused by an Occurrence that takes place 
on or after the effective date of such transaction if the Named Insured notifies us of the transaction no later than 
ninety (90) days after the effective date of the transaction. 

If the Named Insured fails to notify us within ninety (90) days of the effective date of such transaction coverage 
afforded by this policy will cease on the ninetieth (90th) day after the effective date of such transaction at 12:01 am 
standard time of the address of the Named Insured shown in Item 1 of the Declarations or the end of the Policy 
Period, whichever is earlier. 

The provisions of paragraph E. shall only apply to transactions with third parties not under control or ownership of 
the Named Insured on the inception date of this policy. 

F. Changes 

Notice to any agent or knowledge possessed by any agent or any other person will not effect a waiver or change in 
any part of this policy. This policy can be changed only by a written endorsement that we make to this policy. 

G. Duties in the Event of an Occurrence, Claim or Suit 

1. You must see to it that we are notified as soon as practicable of an Occurrence that may result in a claim or 
Suit under this policy. To the extent possible, notice should include: 

a. how, when and where the Occurrence took place; 

and any witnesses; and 
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2. If a claim is made or Suit is brought against any Insured which is reasonably likely to involve this policy, you 
must notify us in writing as soon as practicable. 

Written notice should be mailed or delivered to: 

AIG Claims, Inc. 
Excess Casualty Claims Department 
175 Water Street 
New York, NY 10038 

3. You and any other involved Insured must: 

a. immediately send us copies of any demands, notices, summonses or legal papers received in connection 
with the claim or Suit; 

b. authorize us to obtain records and other information; 

c. cooperate with us in the investigation, settlement or defense of the claim or Suit; and 

d. assist us, upon our request, in the enforcement of any right against any person or organization that may be 
liable to the Insured because of injury or damage to which this insurance may also apply. 

4. No Insured will, except at that Insured's own cost, voluntarily make a payment, assume any obligation or incur 
any expense, other than for first aid, without our consent. 

H. Economic or Trade Sanctions 

If coverage for a claim or Suit under this Policy is in violation of any United States of America economic or trade 
sanctions, including but not limited to, sanctions administered and enforced by the United States Treasury 
Department's Office of Foreign Assets Control ("OFAC"), then coverage for that claim or Suit will be null and void. 

I. Headings 

The descriptions in the headings of this policy are solely for convenience and form no part of the terms and 
conditions of coverage. 

J. Inspection 

We have the right, but are not obligated, to inspect your premises and operations at any time. Our inspections are 
not safety inspections. They relate only to the insurability of your premises and operations and the premiums to be 
charged. We may give you reports on the conditions that we find. We may also recommend changes. We do not, 
however, undertake to perform the duty of any person or organization to provide for the health or safety of your 
employees or the public. We do not warrant the health and safety conditions of your premises or operations or 
represent that your premises or operations comply with laws, regulations, codes or standards. 

K. Legal Actions Against Us 

No person or organization has a right under this policy: 

1. to join us as a party or otherwise bring us into a Suit asking for damages from an Insured; or 

been tully complied with. 
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L. Maintenance of Scheduled Underlying Insurance 

You agree that during the Policy Period: 

1. you will keep Scheduled Underlying Insurance in full force and effect; 

2. the terms, definitions, conditions and exclusions of Scheduled Underlying Insurance will not materially 
change; 

3. the total applicable limits of Scheduled Underlying Insurance will not decrease, except for any reduction or 
exhaustion of aggregate limits by payment of Loss to which this policy applies; and 

4. any renewals or replacements of Scheduled Underlying Insurance will provide equivalent coverage to and 
afford limits of insurance equal to or greater than the policy being renewed or replaced. 

If you fail to comply with these requirements, we will be liable only to the same extent that we would have, had you 
fully complied with these requirements. 

M. Other Insurance 

If other valid and collectible insurance applies to damages that are also covered by this policy, this policy will apply 
excess of the Other Insurance. However, this provision will not apply if the Other Insurance is specifically written 
to be excess of this policy. 

N. Premium 

The first Named Insured designated in Item 1 of the Declarations will be responsible for payment of all premiums 
when due. 

The premium for this policy will be computed on the basis set forth in Item 6 of the Declarations. At the beginning 
of the Policy Period, you must pay us the Advance Premium shown in Item 6 of the Declarations. 

When this policy expires or if it is cancelled, we will compute the earned premium for the time this policy was in 
force. If this policy is subject to audit adjustment, the actual exposure base will be used to compute the earned 
premium. If the earned premium is greater than the Advance Premium, you will promptly pay us the difference. If 
the earned premium is less than the Advance Premium, we will return the difference to you. But in any event, we 
will retain the Minimum Premium as shown in Item 6 of the Declarations for each twelve months of the Policy 
Period. 

0. Separation of Insureds 

Except with respect to the Limits of Insurance of this policy and rights or duties specifically assigned to the first 
Named Insured designated in Item 1 of the Declarations, this insurance applies: 

1. as if each Named Insured were the only Named Insured; and 

2. separately to each Insured against whom claim is made or Suit is brought. 

P. Transfer of Rights of Recovery 

1. If any Insured has rights to recover all or part of any payment we have made under this policy, those rights are 
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a. any person or organization, including the insured, that has paid an amount in excess of the applicable 
Limits of Insurance of this policy will be reimbursed first; 

b. we then will be reimbursed up to the amount we have paid; and 

c. lastly, any person or organization, including the Insured that has paid an amount over which this policy is 
excess is entitled to claim the remainder. 

Expenses incurred in the exercise of rights of recovery will be apportioned among the persons or organizations, 
including the Insured, in the ratio of their respective recoveries as finally settled. 

3. If, prior to the time of an Occurrence, you waive any right of recovery against a specific person or organization 
for injury or damage as required under an Insured Contract, we will also waive any rights we may have against 
such person or organization 

Q. Transfer of Your Rights and Duties 

Your rights and duties under this policy may not be transferred without our written consent. 

If you die or are legally declared bankrupt, your rights and duties will be transferred to your legal representative, but 
only while acting within the scope of duties as your legal representative. However, notice of cancellation sent to the 
first Named Insured designated in Item 1 of the Declarations and mailed to the address shown in this policy will be 
sufficient notice to effect cancellation of this policy. 

R. Unintentional Failure to Disclose 

Your failure to disclose all hazards existing as of the inception date of the policy will not prejudice you with respect 
to the coverage afforded by this policy, provided that any such failure or omission is not intentional. 

VII. DEFINITIONS 

A. Advertisement means a notice that is broadcast or published to the general public or specific market segments 
about your goods, products or services for the purpose of attracting customers or supporters. For the purposes of 
this definition: 

1. notices that are published include material placed on the Internet or on similar electronic means of 
communication; and 

2. regarding web-sites, only that part of a web-site that is about your goods, products or services for the purposes 
of attracting customers or supporters is considered an advertisement. 

B. Auto means a land motor vehicle, trailer or semitrailer designed for travel on public roads, including any attached 
machinery or equipment. Auto does not include Mobile Equipment. 

C. Bodily Injury means bodily injury, sickness or disease sustained by any person, including death, mental anguish, 
mental injury, shock or humiliation resulting from any of these at any time. 

D. Crisis Management Event means an Occurrence that in the good faith opinion of a Key Executive of the 
Named Insured, in the absence of Crisis Management Services, has or may result in: 
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Crisis Management Event will include, without limitation, man-made disasters such as explosions, major crashes, 
multiple deaths, burns, dismemberment, traumatic brain injury, permanent paralysis, or contamination of food, drink 
or pharmaceuticals, provided that any damages arising out of any of the aforementioned must be covered under this 
policy. 

E. Crisis Management Firm means any firm that is shown in Schedule A, Approved Crisis Management Firms 
attached to and forming part of this policy, which is hired by you to perform Crisis Management Services in 
connection with a Crisis Management Event. 

F. Crisis Management Loss means the following amounts incurred during a Crisis Management Event: 

1. amounts for the reasonable and necessary fees and expenses incurred by a Crisis Management Firm in the 
performance of Crisis Management Services for the Named Insured solely arising from a covered Crisis 
Management Event; and 

2. amounts for reasonable and necessary printing, advertising, mailing of materials, or travel by directors, officers, 
employees or agents of the Named Insured or a Crisis Management Firm incurred at the direction of a Crisis 
Management Firm, solely arising from a covered Crisis Management Event. 

G. Crisis Management Services means those services performed by a Crisis Management Firm in advising the 
Named Insured on minimizing potential harm to the Named Insured from a covered Crisis Management Event 
by maintaining and restoring public confidence in the Named Insured. 

H. CrisisResponse Costs means the following reasonable and necessary expenses incurred during a Crisis 
Management Event directly caused by a Crisis Management Event, provided that such expenses have been 
pre-approved by us and may be associated with damages that would be covered by this policy: 

1. medical expenses; 

2. funeral expenses; 

3. psychological counseling; 

4. travel expenses; 

5. temporary living expenses; 

6. expenses to secure the scene of a Crisis Management Event; and 

7. any other expenses pre-approved by the Company. 

CrisisResponse Costs does not include defense costs or Crisis Management Loss. 

I. CrisisResponse Sublimit of Insurance means the CrisisResponse Sublimit of Insurance shown in Item 3D of the 
Declarations. 

J. Excess Casualty CrisisFund Limit of Insurance means the Excess Casualty CrisisFund Limit of Insurance shown 
in Item 3E of the Declarations. 

K. Fungus(i) includes, but is not limited to, any of the plants or organisms belonging to the major group Fungi, lacking 
chlorophyll, and including molds, rusts, mildews, smuts and mushrooms. 
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1. it incorporates Your Product or Your Work that is known or thought to be defective, deficient, inadequate or 
dangerous; or 

2. you have failed to fulfill the terms of a contract or agreement; 

if such property can be restored to use by: 

1. the repair, replacement, adjustment or removal of Your Product or Your Work; or 

2. your fulfilling the terms of the contract or agreement. 

N. Insured means: 

1. the Named Insured; 

2. if you are designated in the declarations as: 

a. an individual, you and your spouse are insureds, but only with respect to the conduct of a business of which 
you are the sole owner; 

b. a partnership or joint venture, you are an insured. Your members, your partners, and their spouses are also 
insureds, but only with respect to the conduct of your business. 

c. a limited liability company, you are an insured. Your members are also insureds, but only with respect to 
the conduct of your business. Your managers are insureds, but only with respect to their duties as your 
managers; 

d. an organization other than a partnership, joint venture or limited liability company, you are an insured. Your 
executive officers and directors are insureds, but only with respect to their duties as your officers or 
directors. Your stockholders are also insureds, but only with respect to their liability as stockholders; 

e. a trust, you are an insured. Your trustees are also insureds, but only with respect to their duties as 
trustees; 

3. your employees other than your executive officers (if you are an organization other than a partnership, joint 
venture or limited liability company) or your managers (if you are a limited liability company), but only for acts 
within the scope of their employment by you or while performing duties related to the conduct of your business; 

4. your volunteer workers only while performing duties related to the conduct of your business; 

5. any person (other than your employee or volunteer worker) or organization while acting as your real estate 
manager; 

6. your legal representative if you die, but only with respect to duties as such. That representative will have all 
your rights and duties under this policy; 

7. any person or organization, other than the Named Insured, included as an additional insured under Scheduled 
Underlying Insurance, but not for broader coverage than would be afforded by such Scheduled Underlying 
Insurance. 

Notwithstanding any of the above: 
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b. no person or organization is an Insured under this policy who is not an Insured under applicable Scheduled 
Underlying Insurance. This provision shall not apply to any organization set forth in the definition of Named 
Insured in Paragraph T. 2 and 3. 

0. Insured Contract means that part of any contract or agreement pertaining to your business under which any 
Insured assumes the tort liability of another party to pay for Bodily Injury or Property Damage to a third person 
or organization. Tort liability means a liability that would be imposed by law in the absence of any contract or 
agreement. 

Insured Contract does not include that part of any contract or agreement: 

1. that indemnifies a railroad for Bodily Injury or Property Damage arising out of construction or demolition 
operations, within 50 feet of any railroad property and affecting any railroad bridge or trestle, tracks, road-beds, 
tunnel, underpass or crossing; 

2. that indemnifies an architect, engineer or surveyor for injury or damage arising out of: 

a. preparing, approving, or failing to prepare or approve, maps, shop drawings, opinions, reports, surveys, field 
orders, change orders or drawings and specifications; or 

b. giving directions or instructions, or failing to give them, if that is the primary cause of the injury or damage; 
Or 

3. under which the Insured, if an architect, engineer or surveyor, assumes liability for an injury or damage arising 
out of the Insured's rendering or failure to render professional services, including those shown in subparagraph 
2 above and supervisory, inspection, architectural or engineering activities 

P. Key Executive means the Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, President, 
General Counsel or general partner (if the Named Insured is a partnership) of the Named Insured or sole 
proprietor (if the Named Insured is a sole proprietorship). A Key Executive also means any other person holding 
a title designated by you and approved by us, which title is shown in Schedule B, Additional Key Executives 
attached to and forming part of this policy. 

Q. Loss means those sums actually paid as judgments or settlements, provided, however, that if expenses incurred to 
defend a Suit or to investigate a claim reduce the applicable limits of Scheduled Underlying Insurance, then 

Loss shall include such expenses. 

R. Mobile Equipment means any of the following types of land vehicles, including any attached machinery or 
equipment: 

1. bulldozers, farm machinery, forklifts and other vehicles designed for use principally off public roads; 

2. vehicles maintained for use solely on or next to premises you own or rent; 

3. vehicles that travel on crawler treads; 

4. vehicles, whether self-propelled or not, maintained primarily to provide mobility to permanently mounted: 

a. power cranes, shovels, loaders, diggers or drills; or 

,as graders, scrapers or rollers; 

e that are not self-propelled and are maintained primarily to 
rOf the following types: 
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a. air compressors, pumps and generators, including spraying, welding, building cleaning, geophysical 
exploration, lighting and well servicing equipment; or 

b. cherry pickers and similar devices used to raise or lower workers; 

6. vehicles not described in Paragraph 1, 2, 3 or 4 above maintained primarily for purposes other than the 
transportation of persons or cargo, 

However, self-propelled vehicles with the following types of permanently attached equipment are not Mobile 
Equipment, but will be considered Autos: 

a. equipment designed primarily for: 

i) snow removal; 

ii) road maintenance, but not construction or resurfacing; or 

iii) street cleaning; 

b. cherry pickers and similar devices mounted on automobile or truck chassis and used to raise or lower 
workers; and 

c. air compressors, pumps and generators, including spraying, welding, building cleaning, geophysical 
exploration, lighting and well servicing equipment. 

S. Mold(s) includes, but is not limited to, any superficial growth produced on damp or decaying organic matter or on 
living organisms, and fungi that produce molds. 

T. Named Insured means: 

1. any person or organization designated in Item 1 of the Declarations; 

2. as of the inception date of this policy, any organization in Mich you maintain an interest of more than fifty 
percent (50%) as of the effective date of this policy, provided that coverage provided to such organization 
under this paragraph does not apply to any Bodily Injury or Property Damage that occurred or any Personal 
Injury and Advertising Injury that was caused by an Occurrence that was committed before you acquired or 
formed such organization or after you ceased to maintain an interest of more than fifty percent (50%) in such 
organization; and 

3. after the inception date of this policy, any organization, except for a partnership, joint venture or limited liability 
company, that you acquire or form during the Policy Period in which you maintain an interest of more than fifty 
percent (50%), provided that: 

a. coverage provided to such organization under this paragraph does not apply to any Bodily Injury or 
Property Damage that occurred or any Personal Injury and Advertising Injury that was caused by an 
Occurrence that was committed before you acquired or formed such organization or after you ceased to 
maintain an interest of more than fifty percent (50%) in such organization; and 

b. you give us prompt notice after you acquire or form such organization. 

Subject to the provisions of Paragraphs 3a. and 3b. above, a partnership, joint venture or limited liability 
Period may be added as an Insured only by a written 
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We may, at our option, make an additional premium charge for any organization that you acquire or form during 
the Policy Period. 

You agree that any organization to which paragraphs 2. and 3. above apply, will be required to be included as an 
Insured under applicable Scheduled Underlying Insurance. If you fail to comply with this requirement, coverage 
under this policy will apply as though the organization was included as an Insured, under the highest applicable limit 
of Scheduled Underlying Insurance. 

U. Occurrence means: 

1. as respects Bodily Injury or Property Damage, an accident, including continuous or repeated exposure to 
substantially the same general harmful conditions. All such exposure to substantially the same general harmful 
conditions will be deemed to arise out of one Occurrence. In the event of continuing or progressively 
deteriorating damage over any length of time, such damage shall be deemed to be one Occurrence and shall 
be deemed to occur only when such damage first commenced. 

2. as respects Personal Injury and Advertising Injury, an offense arising out of your business that causes 
Personal Injury and Advertising Injury. All damages that arise from the same, related or repeated injurious 
material or act will be deemed to arise out of one Occurrence, regardless of the frequency or repetition thereof, 
the number and kind of media used and the number of claimants. 

V. Other Insurance means a valid and collectible policy of insurance providing coverage for damages covered in 
whole or in part by this policy. 

However, Other Insurance does not include Scheduled Underlying Insurance or any policy of insurance 
specifically purchased to be excess of this policy affording coverage that this policy also affords. 

W. Personal Injury and Advertising Injury means injury arising out of your business, including consequential Bodily 

Injury, arising out of one or more of the following offenses: 

1. false arrest, detention or imprisonment; 

2. malicious prosecution; 

3. the wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of a room, dwelling 
or premises that a person occupies committed by or on behalf of its owner, landlord or lessor; 

4. oral or written publication, in any manner, of material that slanders or libels a person or organization, or 
disparages a person's or organization's goods, products or services; 

5. oral or written publication, in any manner, of material that violates a person's right of privacy; 

6. the use of another's advertising idea in your Advertisement; or 

7. infringement upon another's copyright, trade dress or slogan in your Advertisement. 

X. Policy Period means the period of time from the inception date shown in Item 2 of the Declarations to the earlier of 
the expiration date shown in Item 2 of the Declarations or the effective date of termination of this policy. 

Y. Pollutants means any solid, liquid, gaseous or thermal irritant or contaminant including smoke, vapor, soot, fumes, 
acids, alkalis, chemicals and waste. Waste includes materials to be recycled, reconditioned or reclaimed. 
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2. work that has not yet been completed or abandoned. However, Your Work will be deemed completed at the 
earliest of the following times: 

a. when all of the work called for in your contract has been completed; 

b. when all of the work to be done at the job site has been completed if your contract calls for work at more 
than one job site; or 

c. when that part of the work done at a job site has been put to its intended use by any person or organization 
other than another contractor or subcontractor working on the same project. 

Work that may need service, maintenance, correction, repair or replacement, but which is otherwise complete, 
will be treated as completed. 

Products-Completed Operations Hazard does not include Bodily Injury or Property Damage arising out of: 

1. the transportation of property, unless the injury or damage arises out of a condition in or on a vehicle not owned 
or operated by you and that condition was created by the loading or unloading of that vehicle by any Insured; 
or 

2. the existence of tools, uninstalled equipment or abandoned or unused materials. 

AA. Property Damage means: 

1. physical injury to tangible property, including all resulting loss of use of that property. All such loss of use will 
be deemed to occur at the time of the physical injury that caused it; or 

2. loss of use of tangible property that is not physically injured. All such loss of use will be deemed to occur at the 
time of the Occurrence that caused it. 

For the purposes of this insurance, electronic data is not tangible property. 

As used in this definition, electronic data means information, facts or programs stored as or on, created or used on, 
or transmitted to or from computer software, including systems and applications software, hard or floppy disks, 

CD-ROMS, tapes, drives, cells, data processing devices or any other media which are used with electronically 
controlled equipment. 

BB. Retained Limit means the total applicable limits of Scheduled Underlying Insurance and any applicable Other 
Insurance providing coverage to the Insured. 

CC. Scheduled Underlying Insurance means: 

1. the policy or policies of insurance and limits of insurance shown in the Schedule of Underlying Insurance 
forming a part of this policy; and 

2. automatically any renewal or replacement of any policy in Paragraph 1 above, provided that such renewal or 
replacement provides equivalent coverage to and affords limits of insurance equal to or greater than the policy 
being renewed or replaced. 

Scheduled Underlying Insurance does not include a policy of insurance specifically purchased to be excess of 
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1. The substance commonly known as Silica; and 

2. Any substance or product which has the same or substantially similar chemical formulation, structure or function 
as Silica, by whatever name manufactured, formulated, structured, sold or distributed. 

EE. Silica Dust means: 

1. Dust comprising of Silica only; and 

2. Dust comprising of Silica mixed with other dust or fiber(s) including, but not limited to, asbestos fibers. 

FF. Spore(s) means any dormant or reproductive body produced by or arising or emanating out of any Fungus(i)., 
Mold(s), mildew, plants, organisms or microorganisms. 

GG. Suit means a civil proceeding in Mich damages because of Bodily Injury, Property Damage, or Personal 
Injury and Advertising Injury to which this policy applies are alleged. Suit includes: 

1. an arbitration proceeding in which such damages are claimed and to which the Insured must submit or does 
submit with our consent; or 

2. any other alternative dispute resolution proceeding in which such damages are claimed and to which the 
Insured submits with our consent. 

HH. Your Product means: 

1. any goods or products, other than real property, manufactured, sold, handled, distributed or disposed of by: 

a. you; 

b. others trading under your name; or 

c. a person or organization whose business or assets you have acquired; and 

2. containers (other than vehicles), materials, parts or equipment furnished in connection with such goods or 
products. 

Your Product includes: 

1. warranties or representations made at any time with respect to the fitness, quality, durability, performance or 
use of Your Product; and 

2. the providing of or failure to provide warnings or instructions. 

Your Product does not include vending machines or other property rented to or located for the use of others but 
not sold. 

II. Your Work means: 

1. work or operations performed by you or on your behalf; and 

2. materials, parts or equipment furnished in connection with such work or operations. 

NOTIOR or rePfrfeA9*.KIVPIPC*10 afiNf.tinMEA4 t  
APPLIMAIYRAIrePftenOXEMPT FROM THE FILING 
REQUIREMENTS OF THE NEW YORK STATE INSURANCE 
DE.4. 2AittirkMidirlirAt99biliuM*Pliceliii91W•9011i9gWides fictions. 

MUST MEET THE MiNtMUM STANDARDS OF THE NEW 
9°1401411141WANCE L.,AW ANID REGULATIONS. Page i of 26 
Al-12711 2 - 13000   Co 2 1 

Services Office, Inc. with its permission. 

respect to the fitness, quality, durability, performance or 

3•Ercri.. M arm— 



2. the providing of or failure to provide warnings or instructions. 

IN WITNESS WHEREOF, the Insurer has caused this Policy to be signed by its President, Secretary and 
Authorized Representative. 

SECRETARY PRESIDENT 

This Policy shall not be valid unless signed below at the time of issuance by an authorized representative of the 
insurer. 

Authorized Representative 

,M•I'MqH,Fg&M_CFre-M  
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ENDORSEMENT No, 16 

This endorsement, effective 12:01 AM: February 6, 2018 

Forms a part of policy no: EBU 015629813 

Issued to: 321 SOUTH SALINA ST LLC 

BY: NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA. 

Prime ExpresssM 

Additional Insured Endorsement -- Primary and Non-Contributory 

This policy is amended as follows: 

Section VII. DEFINITIONS, Paragraph N. is amended to include the following additional provision: 

Insured means: 

Any person or organization for whom you are performing operations when you and such person or 
organization have agreed in writing in a contract or agreement that such person or organization is an 
additional insured on your policy, but only if such person or organization is included under the coverage 
provided by Scheduled Underlying Insurance. Such person or organization is an additional insured only 
with respect to liability arising out of Your Work at the location(s) designated in such contract or agreement. 

This provision does not apply to liability arising out of the sole negligence of such person or organization for 
its own acts or omissions or those of its employees or anyone else acting on its behalf. Coverage afforded 

to these additional insured parties will be primary to, and non-contributory with, any other insurance 
available to that person or organization. 

All other terms, definitions, conditions, and exclusions of this policy remain unchanged. 

Authorized Representative or 
Countersignature (Where Applicable) 

105514 (5/10) 
AH2894 



9 



ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of the 1st  day of February, 2018, between 321 
SOUTH SALINA STREET, LLC (the "Indemnitor" or the "Company"), for the benefit of the 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). 

RECITALS 

WHEREAS, the Agency has undertaken at the request of the Indemnitor, a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 square feet 
of real property located at 321 and 323 South Salina Street improved by two existing vacant 
buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South Salina 
Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 323 
South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York, as more fully described on Schedule A 
annexed hereto (the "Land"); (ii) the reconstruction and renovation of the 321 Building for 
mixed-use to contain approximately 11,425 square feet of residential space and approximately 
2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 Building for 
mixed-use to contain approximately 13,263 square feet of residential space and approximately 
3,316 sq. ft of commercial space; such that the Buildings will contain approximately 16 
apartments (in the aggregate), common areas, a gym as well as the commercial space used for, 
among other things, a restaurant, all located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation in and at the Land and Facility of furniture, fixtures and equipment 
(the "Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax and mortgage recording tax (as limited by Section 874 of the General Municipal Law) 
(collectively the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

NOW, THEREFORE, in consideration of the premises, Ten Dollars ($10.00), and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Indemnitor, intending to be legally bound, hereby agrees as follows: 

1. Recitals; Definitions. 

(a) The foregoing recitals are incorporated into this Agreement by this 
reference. 

(b) Capitalized terms used herein and not otherwise defined shall have the 
meaning set forth in the Table of Definitions attached to the Agency Lease as Exhibit "C." 
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2. Representations and Warranties. 

(a) Except as disclosed in Schedule B  annexed hereto, Indemnitor represents 
and warrants that it has no knowledge of any deposit, storage, disposal, burial, discharge, 
spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids or solids, 
liquid or gaseous products or any hazardous wastes or hazardous substances (collectively, 
"Hazardous Substances"), as those terms are used in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 or in any other federal, state or local law 
governing hazardous substances, as such laws may be amended from time to time (collectively, 
the "Hazardous Waste Laws"), at, upon, under or within the Project Facility or any contiguous 
real estate, and (ii) it has not caused or permitted to occur, and shall not permit to exist, any 
condition which may cause a discharge of any Hazardous Substances at, upon, under or within 
the Project Facility or on any contiguous real estate. 

(b) Except as disclosed in the reports listed on Schedule B  annexed hereto, 
Indemnitor further represents and warrants that (i) it has not been nor will be involved in 
operations at or near the Project Facility which operations could lead to (A) the imposition of 
liability on Indemnitor or on any subsequent or former owner of the Project Facility or (B) the 
creation of a lien on the Project Facility under the Hazardous Waste Laws or under any similar 
laws or regulations; and (ii) it has not permitted, and will not permit, any tenant or occupant of 
the Project Facility to engage in any activity that could impose liability under the Hazardous 
Waste Laws on such tenant or occupant, on Agency, the Indemnitor or on any other owner of 
any of the Project Facility. 

3. Covenants. 

(a) Indemnitor shall comply strictly and in all respects with the requirements 
of the Hazardous Waste Laws and related regulations and with all similar laws and regulations 
and shall notify Agency immediately in the event of any discharge or discovery of any 
Hazardous Substance at, upon, under or within the Project Facility which is not otherwise 
already disclosed in Schedule B. Indemnitor shall promptly forward to Agency copies of all 
orders, notices, permits, applications or other communications and reports in connection with 
any discharge or the presence of any Hazardous Substance or any other matters relating to the 
Hazardous Waste Laws or any similar laws or regulations, as they may affect the Project 
Facility. 

(b) Promptly upon the written request of Agency, Indemnitor shall provide 
Agency, at Indemnitor's expense, with an environmental site assessment or environmental audit 
report prepared by an environmental engineering firm acceptable to the requesting Person, to 
assess with a reasonable degree of certainty the presence or absence of any Hazardous 
Substances and the potential costs in connection with abatement, cleanup or removal of any 
Hazardous Substances found on, under, at or within the Project Facility. 

2 
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4. Indemnity. 

(a) Indemnitor shall at all times indemnify and hold harmless Agency against 
and from any and all claims, suits, actions, debts, damages, costs, losses, obligations, judgments, 
charges, and expenses, of any nature whatsoever suffered or incurred by Agency, whether as 
contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-interest to 
Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of the 
Hazardous Waste Laws or any similar laws or regulations, including the assertion of any lien 
thereunder, with respect to: 

(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 

(2) any costs of removal or remedial action incurred by the 
United States Government or any costs incurred by any other person or damages from injury to, 
destruction of, or loss of natural resources, including reasonable costs of assessing such injury, 
destruction or loss incurred pursuant to any Hazardous Waste Laws; 

(3) liability for personal injury or property damage arising under any 
statutory or common law tort theory, including, without limitation, damages assessed for the 
maintenance of a public or private nuisance or for the carrying on of an abnormally dangerous 
activity at or near the Project Facility; and/or 

(4) any other environmental matter affecting the Project Facility 
within the jurisdiction of the Environmental Protection Agency, any other federal agency, or any 
state or local agency. 

The obligations of Indemnitor under this Agreement shall arise whether or not the Environmental 
Protection Agency, any other federal agency or any state or local agency has taken or threatened 
any action in connection with the presence of any Hazardous Substances. 

(b) In the event of any discharge of Hazardous Substances, the threat of a 
discharge of any Hazardous Substances, or the presence of any Hazardous Substances affecting 
the Project Facility, whether or not the same originates or emanates from the Project Facility or 
any contiguous real estate, and/or if Indemnitor shall fail to comply with any of the requirements 
of the Hazardous Waste Laws or related regulations or any other environmental law or 
regulation, Agency may at its election, but without the obligation so to do, give such notices 
and/or cause such work to be performed at the Project Facility and/or take any and all other 
actions as Agency shall deem necessary or advisable in order to abate the discharge of any 
Hazardous Substance, remove the Hazardous Substance or cure the noncompliance of 
Indemnitor. 
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(c) Indemnitor acknowledges that Agency has relied upon the representations, 
warranties, covenants and indemnities of Indemnitor in this Agreement. All of the 
representations, warranties, covenants and indemnities of this Agreement shall survive the 
repayment of Indemnitor's obligations under the Agency Lease or other Company Documents. 

5. Attorney's Fees.  If Agency retains the services of any attorney in connection 
with the subject of the indemnity herein, Indemnitor shall pay Agency's costs and reasonable 
attorneys' fees thereby incurred. Agency may employ an attorney of its own choice. 

6. Interest.  In the event that Agency incurs any obligations, costs or expenses under 
this Agreement, Indemnitor shall pay such Person immediately on demand, and if such payment 
is not received within ten (10) days, interest on such amount shall, after the expiration of the ten-
day period, accrue at the interest rate set forth in the Agency Lease until such amount, plus 
interest, is paid in full. 

7. No Waiver.  Notwithstanding any terms of the Company Documents to the 
contrary, the liability of Indemnitor under this Agreement shall in no way be limited or impaired 
by: (i) any extensions of time for performance required by any of the Company Documents; 
(ii) any sale, assignment or foreclosure of the Agency Lease or any sale or transfer of all or part 
of the Project Facility; (iii) the accuracy or inaccuracy of the representations and warranties 
made by Indemnitor under any of the Company Documents; or (iv) the release of Indemnitor or 
any other person from performance or observance of any of the agreements, covenants, terms or 
conditions contained in the Company Documents by operation of law, Agency's voluntary act, or 
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or 
without consideration. 

8. Waiver by Indemnitor.  Indemnitor waives any right or claim of right to cause a 
marshalling of Indemnitor's assets or to cause Agency to proceed against any of the security for 
the Agency Lease before proceeding under this Agreement against Indemnitor or to proceed 
against Indemnitor in any particular order; Indemnitor agrees that any payments required to be 
made hereunder shall become due on demand; Indemnitor expressly waives and relinquishes all 
rights and remedies (including any rights of subrogation) accorded by applicable law to 
indemnitors or guarantors. 

9. Releases.  Any one or more of Indemnitor and any other party liable upon or in 
respect of this Agreement or the Agency Lease may be released without affecting the liability of 
any party not so released. 

10. Amendments.  No provision of this Agreement may be changed, waived, 
discharged or terminated orally, by telephone or by any other means except by an instrument in 
writing signed by the party against whom enforcement of the change, waiver, discharge or 
termination is sought. 

11. Joint and Several Liability.  In the event that this Agreement is executed by 
more than one party as Indemnitor, the liability of such parties is joint and several. A separate 
action or actions may be brought and prosecuted against each Indemnitor, whether or not an 
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action is brought against any other person or whether or not any other person is joined in such 
action or actions. 

12. Consent to Jurisdiction.  Indemnitor consents to the exercise of personal 
jurisdiction over Indemnitor by any federal or state court in the State of New York and consent 
to the laying of venue in any jurisdiction or locality in the City of Syracuse. Service shall be 
effected by any means permitted by the court in which any action is filed. 

13. Notices. All notices, certificates, and other communications hereunder shall 
be in writing, shall be sufficiently given, and shall be deemed given when (a) sent to the 
applicable address stated below by registered or certified mail, return receipt requested, and 
actually received by the intended recipient or by overnight courier or such other means as shall 
provide the sender with documentary evidence of such delivery, or (b) delivery is refused by the 
addressee as evidenced by the affidavit of the Person who attempted to effect such delivery. The 
addresses to which notices, certificates, and other communications hereunder shall be delivered 
are as follows: 

(a) If to the Agency, to: 

City of Syracuse Industrial Development Agency 
333 West Washington Street, Suite 130 
Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 
Attn: Corporation Counsel 

and 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) To the Company: 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 
Attn: Ryan Benz, Member 
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With a copy to: 

Germain & Germain, LLP 
314 East Fayette Street 
Syracuse, New York 13202 
Attn: Stanley R. Germain, Esq. 

The Agency and the Company, may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, and other communications shall be 
sent. 

14. Waivers.  The parties waive trial by jury in any action brought on, under or by 
virtue of this Agreement. Indemnitor waives any right to require Agency at any time to pursue 
any remedy in such Person's power whatsoever. The failure of Agency to insist upon strict 
compliance with any of the terms hereof shall not be considered to be a waiver of any such 
terms, nor shall it prevent Agency from insisting upon strict compliance with this Agreement or 
any other Company Document at any time thereafter. 

15. Severability.  If any clause or provisions herein contained operates or would 
prospectively operate to invalidate this Agreement in whole or in part, then such clause or 
provision shall be held for naught as though not contained herein, and the remainder of this 
Agreement shall remain operative and in full force and effect. 

16. Inconsistencies Among the Company Documents.  Nothing contained herein is 
intended to modify in any way the obligations of Indemnitor under the Agency Lease or any 
other Company Document. Any inconsistencies among the Company Documents shall be 
construed, interpreted and resolved so as to benefit Agency. 

17. Successors and Assigns.  This Agreement shall be binding upon Indemnitor's 
successors, assigns, heirs, personal representatives and estate and shall inure to the benefit of 
Agency and its successors and assigns. 

18. Controlling Laws.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first 
above written. 

321 SOUTH SALINA STREET, LLC 

By: 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the  d  day of February, in the year 2018 before me, the undersigned, a notary public 
in and for said state, personally appeared Ryan Benz, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that 
by his/her signature on the instrument, the individual or the person upon behalf of which the 
individual acted, executed the instrument. 

Akk_ rkoie, 
Notary Public 

LORI L. N1cROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20_  l  F. _ 

14627651.1 
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SCHEDULE "A" 

LEGAL DESCRIPTION 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

PARCEL 1(321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wail one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the, south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes; and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth" (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all The right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



SCHEDULE "B" 

EXCEPTIONS 

Phase I Environmental Report on file with the Agency. 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 
321 SOUTH SALINA STREET, LLC 

CLOSING RECEIPT executed February  (.0  , 2018, by the City of Syracuse Industrial 
Development Agency (the "Agency") and 321 SOUTH SALINA STREET, LLC (the 
"Company") in connection with a certain project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 6,172 square feet of real property located at 321 and 
323 South Salina Street improved by two existing vacant buildings; namely, an approximately 
17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 Building") and an 
approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street (the "323 
Building" and together with the 321 Building, collectively the "Buildings"), all in the City of 
Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 Building for 
mixed-use to contain approximately 11,425 square feet of residential space and approximately 
2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 Building for 
mixed-use to contain approximately 13,263 square feet of residential space and approximately 
3,316 sq. ft of commercial space; such that the Buildings will contain approximately 16 
apartments (in the aggregate), common areas, a gym as well as the commercial space used for, 
among other things, a restaurant, all located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation in and at the Land and Facility of furniture, fixtures and equipment 
(the "Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax and mortgage recording tax (as limited by Section 874 of the General Municipal Law) 
(collectively the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

WITNESSETH: 

(1) The Agency has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party, and acknowledges receipt from the Company of 
its administrative fee. 

(2) The Company has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party. 
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(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Honora Spillane, Executive Director 

321 SOUTH SALINA STREET, LLC 

By: 
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City of Syracuse 
Industrial Development Agency 

City Hall Commons, 7th  Floor 
201 East Washington Street 

Syracuse, NY 13202 
Tel (315) 473-3275 Fax (315) 435-3669 

February 1, 2018 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 
Attn: Ryan Benz, Member 

Re: City of Syracuse Industrial Development Agency 
321 South Salina Street, LLC Project 
Sales Tax Appointment Letter 

Dear Mr. Benz: 

Pursuant to a resolution duly adopted on January 16, 2018, the City of Syracuse Industrial 
Development Agency (the "Agency") appointed 321 South Salina Street, LLC (the "Company") 
the true and lawful agent of the Agency to undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in approximately 6,172 square feet of real property located at 
321 and 323 South Salina Street improved by two existing vacant buildings; namely, an 
approximately 17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 
Building") and an approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street 
(the "323 Building" and together with the 321 Building, collectively the "Buildings"), all in the 
City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 
Building for mixed-use to contain approximately 11,425 square feet of residential space and 
approximately 2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 
Building for mixed-use to contain approximately 13,263 square feet of residential space and 
approximately 3,316 sq. ft of commercial space; such that the Buildings will contain 
approximately 16 apartments (in the aggregate), common areas, a gym as well as the commercial 
space used for, among other things, a restaurant, all located on the Land (collectively, the 
"Facility"); (iii) the acquisition and installation in and at the Land and Facility of furniture, 
fixtures and equipment (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from State and local sales and use tax and mortgage recording tax (as limited by Section 874 of 
the General Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of 
the Company or its designee as an agent of the Agency in connection with the acquisition, 
reconstruction, renovation, equipping and completion of the Project Facility; and (D) the lease of 
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the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. The 
amount of State and local sales and use tax exemption benefits comprising the Financial 
Assistance approved by the Agency for the benefit of the Project shall not exceed $189,636.16. 

This appointment includes, and this letter evidences, authority to purchase on behalf of 
the Agency all materials to be incorporated into and made an integral part of the Project Facility 
and the following activities as they relate to any renovation, improvement, equipping and 
completion of any of any buildings, whether or not any materials, equipment or supplies 
described below are incorporated into or become an integral part of such buildings: (1) all 
purchases, leases, rentals and other uses of tools, machinery and equipment in connection with 
renovation, improvement and equipping; (2) all purchases, rentals, uses or consumption of 
supplies, materials, utilities and services of every kind and description used in connection with 
renovation, improvement and equipping; and (3) all purchases, leases, rentals and uses of 
equipment, machinery and other tangible personal property (including installation costs), 
installed or placed in, upon or under such building or facility, including all repairs and 
replacements of such property, and with respect to such specific purchases or rentals, are exempt 
from any sales or use tax imposed by the State of New York or any governmental instrumentality 
located within the State of New York. 

This agency appointment includes the power to delegate such agency, in whole or in part, 
to a Project operator, contractors, agents, subagents, subcontractors, contractors and 
subcontractors of such agents and subagents (collectively, "Additional Agents"). Additional 
Agents must be specifically appointed by the Company in accordance and compliance with the 
terms of the Agency Lease dated as of February 1, 2018 by and between the Agency and the 
Company (the "Agency Lease"). The Company hereby agrees to complete "IDA Appointment 
of Project Operator or Agent for Sales Tax Purposes" (Form ST-60) for itself and each 
Additional Agent who provide materials, equipment, supplies or services to the Project Facility 
and deliver said form to the Agency within fifteen (15) days of appointment such that the 
Agency can execute and deliver said form to the State Department of Taxation and Finance 
within thirty (30) days of appointment. The Agency's obligation to execute any Form ST-60 
relative to an Additional Agent is subject to the satisfaction of the conditions in the Agency 
Lease relative to such appointments. 

The Company agrees, whenever requested by the Agency, to provide, or cause its 
Additional Agents to provide and certify, or cause to be certified, such information regarding use 
of local labor, job creation, exemptions from State and local sales and use tax, real property taxes 
and mortgage recording taxes and other topics as the Agency from time to time reasonably 
considers necessary or appropriate, including, but not limited to, such information as to enable 
the Agency to make any reports required by law or governmental regulation, including but not 
limited to those required by §875 of the Act. 

The Company acknowledges and agrees that pursuant to Section 875(3) of the Act, and in 
conjunction with the Agency's Recapture of Benefits Policy (the "Recapture Policy") dated as of 
June 21, 2016 and the Project Agreement between the Agency and the Company dated as of 
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February 1, 2018, the Agency shall, and in some circumstances may, recover, recapture, receive 
or otherwise obtain from the Company some or all of the Financial Assistance (the "Recapture 
Amount"). 

Each supplier or vendor should identify the Project Facility on each bill or invoice and 
indicate thereon which of the Company or its Additional Agents acted as agent for the Agency in 
making the purchase. 

In order to be entitled to use this exemption, you and each Additional Agent should 
present to the supplier or other vendor of materials for the Project Facility, a completed "IDA 
Agent or Project Operator Exempt Purchase Certificate" (Form ST-123). 

In addition, General Municipal Law §874(8) requires you to file an Annual Statement 
with the New York State Department of Taxation and Finance ("NYSDTF') on "Annual Report 
of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax 
exemptions you and your Additional Agents have claimed pursuant to the agency we have 
conferred on you with respect to this Project. The penalty for failure to file such statement is the 
removal of your authority to act as our agent. In addition, you must provide a copy of the 
completed Form ST-340 to the Agency within ten (10) days of the date it is due to be filed with 
the NYSDTF. 

The agency created by this letter is limited to the Project Facility and will expire on the 
earlier of: (i) sixty (60) days after the issuance of a certificate of occupancy or similar document 
by the applicable municipality in which the Project Facility is located; or (i) December 31, 2018; 
unless the Agency Lease is terminated early in accordance with its terms in which case this 
appointment shall terminate at that time. 

This letter is provided for the sole purpose of evidencing, in part, the exemption from 
New York State Sales and Use Taxes for this nrolect only.  No other principal/agent 
relationship is intended or may be implied or inferred by this letter. 

The Agency shall not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement, invoice, bill or purchase order in any manner and to any extent 
whatsoever (including payment or performance obligations), and the Company shall be the sole 
party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges the 
limitations on liability described herein. 
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Very truly yours 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

 

Honora Spillane, Executive Director 

14627630.1 
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Need help? 

  

nternet access: www.tax.ny.gov  
(for information, forms, and publications) 

 

Sales Tax Information Center: (518) 485-2889 

de"16 

To order forms and publications: 

Text Telephone (TTY) Hotline 

(518) 457-5431 

COM • 
flu 
aaaaa (for persons with hearing and 

speech disabilities using a TTY): (518) 485-5082 

New York State Department of Taxation and Finance 

IDA Appo:ntriien' 7rejec,... Operator or Agent 
For Sales Tax Purposes 

The industrial development agency or authority (IDA) most submit this form within 30 days of the appointment of a project operator or agent, 
whether appointed directly by the IDA or indirectly by the operator or another agent. For IDA use only 

Name of IDA 
City of Syracuse Industrial Development Agency 

IDA project number (use OSC - ..,:urtno. system for pi „acts after 8998) 
3101121714 

street address Telephone number 
201 East Washington Street, 7th Floor ( 315 1 473-3275 

City State ZIP co 
Syracuse NY 13202 

Name of IDA project operator or agent Mark an X in the box If Employer identification or social security number 
321 South Salina Street, LLC directly appointed by the IDA: X  82-1032981 

Street address Telephone number Primary operator or agent? 
247 West Fayette Street, Suite 314 ( 315) 391-9654 [Yes 0 No 

City State code 
Syracuse 

[ZIP 
NY 13202 

Name of project Purpose of project (see instructions) 
321 South Salina Street, LLC Project other - commercial 

Street address of project site 
321 and 323 South Salina Street 

City 
Syracuse 

State 
NY  

ZIP code 

Description of goods and services intended to be exempted 
from New York State and local sales and use taxes  

building materials, equipment, fixtures and furnishings installed in the Project Facility 

Date project operator 02/01/18 or agent appointed (rnrniddi ) 
Date project operator or 12/31/18 agent status ends (mmidel/yy) 

Mark an X in the box if this is an n 
extension to an original project: 

Estimated value of goods and services that will be exempt from New York State 
and local sales and use tax: 

$2,370,452 

Estimated value of New York State and local sales and use tax exemption 
provided: 
$189,636.16 

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. I make these statements 
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State 
Law, punishable by a substantial fine and possible jail sentence. I also understand that the Tax Department is authorized to investigate the validity of any 
information entered on this document. 

Print name of officer or emp signing on behalf of the IDA 
Honors Spillane ,.......--  

Print title 
Executive Director 

Signature Date 
02/02/2018 ( e315 )

e number 
473-3275 

Instructions 
Mailing Instructions 

Mail completed form to: 
NYS TAX DEPARTMENT 
IDA UNIT 
W A HARRIMAN CAMPUS 
ALBANY NY 12227 

Privacy notification 
The Commissioner of Taxation and Finance may wilect and maintain personal information pursuant 
to the New York State Tax Lan, including but not limited 10, s-,4tions 5.4,171. 171-a, 287, 308, 
429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and n..iy require disclosure of soda' secure, 
numbers pursuant to 42 USG 405ic)(2)(ci8. 
This information will be used to deternilne and aorte,uter tux liabilities and when au` honied by 
law, for lain tax offset and exchange of tax infora etion programs as well La for any other lawful 
moose. 
information concerning quarterly wages paid to employees is provided to certain state agencies 
for purposes of fraud preveittion support enforcement, evaluation of the effectiveness of certain 
employment and training programs and other purposes authorized by La. 
Failure to provide the required information may subject you to civil or criminal penaititu, or both, 
under the Tax Law, 
This information is maintained by the Manager of Document Management. NYS Tax Department 
W A Harriman Campus, Albany NY 1a27; telephone (516) 457-51cl, 

Filing requirements 
An IDA must file this form within 30 days of the date the IDA appoints 
any project operator or other person as agent of the IDA, for purposes of 
extending any sales and compensating use tax exemptions. 

The IDA must file a separate form for each person it appoints as agent, 
whether directly or indirectly, and regardless of whether the person is the 
primary project operator or agent. If the IDA authorizes a project operator or 
agent to appoint other persons as agent of the IDA, the operator or agent 
making such an appointment must advise the IDA that it has done so, so 
that the IDA can file a form within 30 days of the date of the new agent's 
appointment. The IDA should not file this form for a person hired to work 
on an IDA project if that person is not appointed as agent of the IDA. The 
IDA need not file this form if the IDA does not extend any sales or use tax 
exemption benefits for the project. 

If an IDA modifies a project, such as by extending it beyond its original 
completion date, or by increasing or decreasing the amount of sales and 
use tax exemption benefits authorized for the project, the IDA must, within 
30 days of the change, file a new form with the new information. 

If an IDA amends, revokes, or cancels the appointment of an agent, or if an 
agent's appointment becomes invalid for any reason, the IDA must, within 
30 days, send a letter to the address below for filing thislorm, indicating 
that the appointment has been amended, revoked, or cancelled, or is no 
longer valid, and the effective date of the change. It should attach to the 
letter a copy of the form it originally filed. The IDA need not send a letter for 
a form that is not valid merely because the "Completion date of project" has 
passed. 

Purpose of project 
For Purpose of project, enter one of the following: 
- Services - Construction 
- Agriculture, forestry, fishing - Wholesale trade 
- Finance, insurance, real estate - Retail trade 
- Transportation, communication, - Manufacturing 

electric, gas, sanitary services -- Other (specify) 



BARCLAY DAMONaP 

Susan R. Katzoff 
Partner 

February 8, 2018 

VIA CERTIFIED MAIL  
7016 1970 0000 3833 3450 

New York State Tax Department 
IDA Unit 
Building 8, Room 738 
W.A. Harriman Campus 
Albany, New York 12227 

Re: IDA Appointment of Project Operator or Agent for Sales Tax Purposes 
City of Syracuse Industrial Development Agency Appointment of 
321 South Salina Street, LLC (321 South Salina Street, LLC Project) 
IDA Project No. 31021714 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, 
please find form ST-60 in connection with extension of the appointment by the IDA of 321 
South Salina Street, LLC as its agent for sales tax purposes in connection with the IDA project 
identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Very truly yours, 

Susan R. ICatzoff 
SRK:llm 
Enclosure 

Barclay Damon Tower 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
skatzoff@barclaydamon.com  Direct: 315.425.2880 Fax: 315.425.8597 
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Here 

COMPLETE THIS SECTION Of,. °FOYER',  

I Complete items 1, 2, and 1 

NI Print your name and address on the reverse 
so that we can return the card to you. 

111 Attach this card to toe hack of the mallpiece, 
or on the front if space permits. 

1, Article Addrowed ttx 

New York State Tax Department 

IDA 
B1A Room 738 

WA. riman Campus 

Alban rew York 12227 

11111111111111111111 ! N 
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7016 1970 0000 3833 3450 
PS Form 3811, July 2015 PSN 7530-02-000-9053 
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Doc ID - 0264436700071 

sac.. 

Lisa Dell, County Clerk 

Lisa Dell, County Clerk 
401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2226 

Onondaga County Clerk Recording Cover Sheet 
Received From : Return To : 

ITA-RICK MAZZOTTA SHERWOOD & VAGIANELIS PC 
9 WASHINGTON SQUARE 
ALBANY, NY 12205 

Method Returned : MAIL 

First PARTY 1 
321 SOUTH SALINA STREET LLC 

First PARTY 2 
ICPC FUNDING SPE 1 LLC 

Index Type : Land Records 

Instr Number : 2018-00006646 
Book : Page : 

Type of Instrument : Mortgage 
Type of Transaction : Mtg Type A 
Recording Fee: $400.50 

Recording Pages : 

Mortgage Taxes 

Property Located : Syracuse 

Serial Number : DI12514 

Mortgage Amount : $393,350.00 

Basic Tax : $0.00 

Local Tax : $0.00 

Additional Tax : $983.25 

Transportation Auth Tax : $0.00 

SONYMA : $0.00 

County Tax : $0.00 

Total : $983.25 

Total Fees : $1,383.75 

State of New York 

County of Onondaga 

I hereby certify that the within and foregoing was 
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MULTIFAMILY PROJECT LOAN MORTGAGE, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(NEW YORK) 

This MULTIFAMILY PROJECT LOAN MORTGAGE, ASSIGNMENT OF 
RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this "Instrument") is dated 
for reference purposes only as of the 6th  day of February, 2018, but will not be effective and 
binding on the parties hereto until the Closing Date (as hereinafter defined), by 321 SOUTH 
SALINA STREET, LLC, a New York limited liability company, whose address is 247 West 
Fayette Street, Suite 315, Syracuse, New York 13202 (the "Borrower") and CITY OF 
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, a New York public benefit 
corporation having an address at 201 East Washington Street, 7'1' Floor, Syracuse, New York 
13202 (the "Agency"), for the benefit of CPC FUNDING SPE 1 LLC, a New York limited 
liability company, whose address is c/o The Community Preservation Corporation, 28 East 28th 
Street, 9th Floor, New York, New York 10016-7943, as beneficiary, and its successors and 
assigns ("Lender"). 

The Loan is made and the Indebtedness is evidenced by the Note in the maximum 
principal amount of THREE HUNDRED NINETY THREE THOUSAND THREE HUNDRED 
FIFTY AND 00/100 DOLLARS ($393,350.00), maturing on March 1, 2020 (the "Maturity 
Date") and secured by this Instrument. 

WHEREAS, Agency and Borrower previously entered into (i) a certain Company Lease 
Agreement dated as of February 1, 2018 (the "Company Lease"), wherein the Mortgaged 
Property was leased by the Borrower to the Agency; and (ii) a certain Agency Lease Agreement 
dated as of February 1, 2018 (the "Agency Lease", and collectively with the Company Lease, the 
"Agency Lease Agreements"), wherein the Mortgaged Property was leased by the Agency back 
to the Borrower. 

NOW THEREFORE: 

Granting Clause. Borrower and Agency, each for themselves and not the other, as 
security for the repayment of the Indebtedness (as hereafter defined) hereby irrevocably 
mortgage, grant, convey and assign (and solely with respect to the Borrower, warrant) to Lender 
the Mortgaged Property, including the Land located in the City of Syracuse, Onondaga County, 
New York, and described in Exhibit A attached to this Instrument. 

TO SECURE TO LENDER and its successors and assigns the repayment of the 
Indebtedness evidenced by the Note executed by Borrower and maturing on the Maturity Date, 
and all renewals, extensions and modifications of the Indebtedness, including, without limitation, 
the payment of all sums advanced by or on behalf of Lender to protect the security of this 
Instrument under Section 12 and the performance of the covenants and agreements of Borrower 
contained in the Loan Documents. 

Borrower represents and warrants that Borrower is lawfully seized of the fee estate and 
sub-leasehold estate in the Mortgaged Property and the Agency is lawfully seized of the 
leasehold estate in the Mortgaged Property and the Borrower has the right, power and authority 
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to grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is 
unencumbered except for the Permitted Encumbrances. Agency represents that it has the right, 
power and authority to grant, convey and assign its interest in the Mortgaged Property. Borrower 
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property 
against all claims and demands, subject to any Permitted Encumbrances. 

This Instrument is also a financing statement and a fixture filing under the Uniform 
Commercial Code of the Property Jurisdiction and the information set forth on Exhibit C is 
included for that purpose. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINITIONS. The following terms, when used in this Instrument (including 
when used in the above recitals), shall have the following meanings: 

(a) Intentionally Omitted. 

(b) Intentionally Omitted. 

(c) "Affiliate" means, as to any Person, any other Person that, directly or 
indirectly, is in control of, is controlled by or is under common control with such Person. 
The term "control" for these purposes means, with respect to any Person, either (i) 
ownership directly or through other entities of more than 50% of all beneficial equity 
interest in such Person, or (ii) the possession, directly or indirectly, of the power to direct 
or cause the direction of the management and policies of such Person, through the 
ownership of voting securities, by contract or otherwise. 

(d) "Bankruptcy Event" means any one or more of the following: 

(i) (A) the commencement of a voluntary case under one or more of 
the Insolvency Laws by the Borrower; (B) the acknowledgment in 
writing by the Borrower that it is unable to pay its debts generally 
as they mature; (C) the making of a general assignment for the 
benefit of creditors by the Borrower; (D) the commencement of an 
involuntary case under one or more Insolvency Laws against the 
Borrower; or (E) the appointment of a receiver, liquidator, 
custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower or any substantial part of the 
assets of the Borrower provided that any proceeding or case under 
(D) or (E) above is not dismissed within 90 days after filing; 

(ii) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under one or more of the Insolvency 
Laws; or 

(iii) Both (A) an involuntary petition under any one or more of the 
Insolvency Laws is filed against Borrower or Borrower directly or 
indirectly becomes the subject of any bankruptcy, insolvency, 
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reorganization, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceeding relating to it under the laws of 
any jurisdiction, or in equity, and (B) Borrower or any Affiliate of 
Borrower has acted in concert or conspired with such creditors of 
Borrower (other than Lender) to cause the filing thereof with the 
intent to interfere with enforcement rights of Lender after the 
occurrence of an Event of Default. 

(e) "Beneficiary Parties" means Lender, Servicer and their respective 
successors and assigns, together with any lawful owner, holder or pledgee of the Note. 

(f) "Borrower" means all persons or entities identified as "Borrower" in the 
first paragraph of this Instrument, together with their successors and assigns. 

(g) "Borrower's Organizational Documents" means, collectively: (i) the 
articles of organization of Borrower filed with the Office of the Secretary of State of New 
York on July 19, 2017, as the same may be amended and/or restated from time to time; 
and (ii) Limited Liability Company Operating Agreement dated as of April 3, 2017, as 
amended by Amendment to Operating Agreement of 321 South Salina Street, LLC dated 
June 23, 2017, as the same may be amended and/or restated from time to time. 

(h) "Business Day" means any day other than (i) a Saturday or a Sunday, or 
(ii) a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be 
closed. 

(i) "Closing Date" has the meaning ascribed thereto in the Loan Agreement. 

(j) "Collateral Agreement" means any separate agreement between Borrower 
and Lender for the purpose of establishing tax, repair or replacement reserve or escrow 
accounts for the Mortgaged Property or granting Lender a security interest in any such 
accounts, or any other agreement or agreements between Borrower and Lender which 
provide for the establishment of any other fund, reserve or account. 

(k) "Collateral Assignments" means, collectively, (i) the Assignment of 
Construction Contract dated as of the date hereof by Borrower to Lender and any 
consents relating thereto, (ii) the Assignment of Architect's Agreement and Plans and 
Specifications dated as of the date hereof by Borrower to Lender and any consents 
relating thereto, (iii) the Assignment of Project Documents dated as of the date hereof by 
Borrower to Lender and (iv) the Assignment of Management, Maintenance, Service, 
Operating, Brokerage and Leasing Contracts dated as of the date hereof by Borrower to 
Lender. 

(1) "Commitment" has the meaning ascribed thereto in the Loan Agreement. 

(m) "Construction Loan Mortgage" means that certain Multifamily 
Construction Loan Mortgage, Assignment of Rents, Security Agreement and Fixture 
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Filing dated as of the date hereof, in the amount of the Construction Loan Note, made by 
Borrower and Agency for the benefit of Lender. 

(n) "Construction Loan Note" means that certain Multifamily Construction 
Note dated as of the date of this Instrument, executed and delivered by the Borrower, 
payable to Lender in an amount not to exceed the original maximum principal amount of 
$3,176,650.00, including all schedules, riders, allonges and addenda, as the same may be 
amended, modified, or supplemented from time to time. 

(o) "Controlling Interest" means (i) greater than 50% of the ownership 
interests in an entity, or (ii) a percentage ownership interest in an entity of 50% or less if 
the owner(s) of that interest actually direct(s) the business and affairs of the entity 
without requirement of consent of any other party. 

(p) "Credit Enhancer" means a government sponsored enterprise that at any 
time, directly or indirectly, purchases the Loan or provides credit enhancement with 
respect to the Loan. 

(q) "Environmental Agreement" means that certain Agreement of 
Environmental Indemnification dated as of the date hereof by Borrower and Guarantor 
for the benefit of Beneficiary Parties. 

(r) "Environmental Permit" means any permit, license, or other authorization 
issued under any Hazardous Materials Law with respect to any activities or businesses 
conducted on or in relation to the Mortgaged Property. 

(s) "Event of Default" means the occurrence of any event listed in Section 22. 

(t) "Fixtures" means all property which is so attached to the Land or the 
Improvements as to constitute a fixture under applicable law, including: machinery, 
equipment, engines, boilers, incinerators, installed building materials; systems and 
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas, 
water, air, or light; antennas, cable, wiring and conduits used in connection with radio, 
television, security, fire prevention, or fire detection or otherwise used to carry electronic 
signals; telephone systems and equipment; elevators and related machinery and 
equipment; fire detection, prevention and extinguishing systems and apparatus; security 
and access control systems and apparatus; plumbing systems; water heaters, ranges, 
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers 
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, 
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and 
floor and wall coverings; fences, trees and plants; swimming pools; and exercise 
equipment. 

(u) "Governmental Authority" means any board, commission, department or 
body of any municipal, county, state or federal governmental unit, or any subdivision of 
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or improvement of the Mortgaged Property. 
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(v) "Guarantor" means, collectively, Stephen Case, Ryan Benz and Shashank 
Bhatt, all individuals, or any other person or entity which may hereafter become a 
guarantor of any of Borrower's obligations under the Loan. 

(w) "Hazardous Materials" means petroleum and petroleum products and 
compounds containing them, including gasoline, diesel fuel and oil; explosives; 
flammable materials; radioactive materials; polychlorinated biphenyls ("PCBs") and 
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing 
materials in any form that is or could become friable; underground or above-ground 
storage tanks, whether empty or containing any substance; radon; Mold; toxic or 
mycotoxin spores; any substance the presence of which on the Mortgaged Property is 
prohibited by any federal, state or local authority; any substance that requires special 
handling; and any other material or substance (whether or not naturally occurring) now or 
in the future that (i) is defined as a "hazardous substance," "hazardous material," 
"hazardous waste," "toxic substance," "toxic pollutant," "solid waste", "pesticide", 
"contaminant," or "pollutant", or otherwise classified as hazardous or toxic by or within 
the meaning of any Hazardous Materials Law, or (ii) is regulated in any way by or within 
the meaning of any Hazardous Materials Law. 

(x) "Hazardous Materials Laws" means all federal, state, and local laws, 
ordinances and regulations and standards, rules, policies and other governmental 
requirements, rule of common law (including, without limitation, nuisance and trespass), 
consent order, administrative rulings and court judgments and decrees or other 
government directive in effect now or in the future and including all amendments, that 
relate to Hazardous Materials or to the protection or conservation of the environment or 
human health and apply to Borrower or to the Mortgaged Property, including, without 
limitation, those relating to industrial hygiene, or the use, analysis, generation, 
manufacture, storage, discharge, release, disposal, transportation, treatment, 
investigation, or remediation of Hazardous Materials. Hazardous Materials Laws 
include, but are not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource 
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance 
Control Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section 
1251, et seq., and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101, 
et seq., the Superfund Amendments and Reauthorization Act, the Solid Waste Disposal 
Act, the Clean Water Act, the Clean Air Act, the Toxic Substances Control Act, the 
Occupational Safety and Health Act, and their state analogs. 

(y) Intentionally Omitted. 

(z) "Impositions" and "Imposition Deposits" shall have the meanings ascribed 
thereto in Section 7. 

(aa) "Improvements" means the buildings, structures, improvements, and 
alterations now constructed or at any time in the future constructed or placed upon the 
Land, including any future replacements and additions. 
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(bb) "Indebtedness" means collectively, the principal of, interest on, and all 
other amounts due at any time under, the Note, this Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances 
as provided in Section 12 to protect the security of this Instrument, and any fees or 
expenses paid by Lender on behalf of Borrower to Lender, or any other party for the 
Loan or other amounts relating to the Loan Documents which are paid by Lender; 

(cc) "Initial Owners" means, with respect to Borrower or any other entity, the 
persons or entities who on the date of the Note, directly or indirectly, own in the 
aggregate 100% of the ownership interests in Borrower or that entity. 

(dd) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. 
§ 101, et seq., together with any other federal or state law affecting debtor and creditor 
rights or relating to the bankruptcy, insolvency, reorganization, arrangement, 
readjustment of debt, dissolution, liquidation or similar proceeding, as amended from 
time to time, to the extent applicable to the Borrower. 

(ee) "Land" means the land described in Exhibit A. 

(ff) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether oral 
or written, covering or affecting the Mortgaged Property, or any portion of the Mortgaged 
Property (including proprietary leases or occupancy agreements if Borrower is a 
cooperative housing corporation), and all modifications, extensions or renewals, but 
excepting therefrom the Agency Lease Agreements. 

(gg) "Lender" means the entity identified as "Lender" in the first paragraph of 
this Instrument, or any subsequent holder of the Note. 

(hh) "Loan" means the loan made by Lender to Borrower in an amount not to 
exceed the original principal amount of the Note, which loan is evidenced by the Note 
and secured by, among other things, this Instrument. 

(ii) "Loan Agreement" means that certain Construction and Project Loan 
Agreement dated as of the date hereof by and between Borrower and Lender relating to 
the Loan, as the same may be amended, modified or supplemented from time to time. 

(jj) "Loan Documents" means collectively, the Loan Agreement, the Note, the 
Construction Loan Note, this Instrument, the Construction Loan Mortgage, the 
Commitment, the Environmental Agreement, all guaranties, all indemnity agreements, all 
Collateral Agreements, all Collateral Assignments, all O&M Programs, the MMP, and 
any other documents now or in the future executed by Borrower, any guarantor or any 
other person in connection with the Loan, as such documents may be amended from time 
to time. 

(kk) "Material Property Agreements" means any agreement which, in Lender's 
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use 
thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, 
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and with respect to the Mortgaged Property or the proceeds therefrom, including, without 
limitation, each of the following: (i) any agreement regarding the payment in lieu of taxes 
("PILOT Agreement"), (ii) all covenants, conditions and restrictions, including, without 
limitation, any declaration subjecting the Mortgaged Property to an association of owners 
or other community governance, (iii) any agreement regarding the abatement or 
exemption of real estate taxes, (iv) any easement pursuant to which the Mortgaged 
Property is granted access to a public right of way, (v) any material lease of all or any 
portion of the Mortgaged Property, (vi) any operating agreements relating to the Land or 
the Improvements, and (vii) any regulatory agreements, declarations, land use restriction 
agreements or similar instruments affecting the Mortgaged Property including the 
operation or use thereof. 

(11) "Maturity Date" has the meaning ascribed thereto in the recitals to this 
Instrument. 

(mm) "MMP" means an operations and maintenance plan, moisture management 
program and/or microbial operations and maintenance program approved by Lender to 
control water intrusion and prevent the development of Mold or moisture at the 
Mortgaged Property throughout the term of this Instrument. If required by Lender, the 
MMP shall contain a provision for (i) staff training, (ii) information to be provided to 
tenants, (iii) documentation of the plan, (iv) the appropriate protocol for incident response 
and remediation and (v) routine, scheduled inspections of common space and unit 
interiors. 

(nn) "Mold" means mold, fungus, microbial contamination or pathogenic 
organisms. 

(oo) "Mortgage Insurer" means SONYMA or such other insurer of the 
mortgage lien created hereby, during such time as such insurer provides such insurance. 

(pp) "Mortgaged Property" means all of Borrower's and Agency's present and 
future right, title and interest in and to all of the following: 

(i) the Land; 

(ii) the Improvements; 

(iii) the Fixtures; 

(iv) the Personalty; 

(v) all current and future rights, including air rights, development 
rights, zoning rights and other similar rights or interests, 
easements, tenements, rights-of-way, strips and gores of land, 
streets, alleys, roads, sewer rights, waters, watercourses, and 
appurtenances related to or benefiting the Land or the 
Improvements, or both, and all rights-of-way, streets, alleys and 
roads which may have been or may in the future be vacated; 
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(vi) all proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained the 
insurance pursuant to Lender's requirements; 

(vii) all awards, payments and other compensation made or to be made 
by any municipal, state or federal authority with respect to the 
Land, the Improvements, the Fixtures, the Personalty or any other 
part of the Mortgaged Property, including any awards or 
settlements resulting from condemnation proceedings or the total 
or partial taking of the Land, the Improvements, the Fixtures, the 
Personalty or any other part of the Mortgaged Property under the 
power of eminent domain or otherwise and including any 
conveyance in lieu thereof; 

(viii) all contracts, options and other agreements for the sale of the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property entered into by Borrower now or in the 
future, including cash or securities deposited to secure 
performance by parties of their obligations; 

(ix) all Rents and Leases, excepting therefrom the Agency Lease 
Agreements; 

(x) all earnings, royalties, accounts receivable, issues and profits from 
the Land, the Improvements or any other part of the Mortgaged 
Property, whether the foregoing are now due, past due, or to 
become due, all undisbursed proceeds of the loan secured by this 
Instrument, deposits forfeited by tenants, and, if Borrower is a 
cooperative housing corporation, maintenance charges or 
assessments payable by shareholders or residents; 

(xi) all refunds or rebates of Impositions by any municipal, state or 
federal authority or insurance company (other than refunds 
applicable to periods before the real property tax year in which this 
Instrument is dated); 

(xii) all tenant security deposits which have not been forfeited by any 
tenant under any Lease and any bond or other security in lieu of 
such deposits; 

(xiii) all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

(xiv) all documents, writings, books, files, records and other documents 
arising from or relating to any of the foregoing, whether now 
existing or hereafter created; and 
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(xv) all proceeds from the conversion, voluntary or involuntary, of any 
of the above into cash or liquidated claims, and the right to collect 
such proceeds, and all other cash and non-cash proceeds and 
products of any of the foregoing. 

(xvi) But excepting from all of the foregoing the Agency's Unassigned 
Rights as defined in the Agency Lease. 

(qq) "Note" means that certain Multifamily Project Note dated as of the date of 
this Instrument, executed and delivered by the Borrower, payable to Lender in an amount 
not to exceed the original maximum principal amount of the Loan set forth in the recitals 
to this Instrument, including all schedules, riders, allonges and addenda, as the same may 
be amended, modified, or supplemented from time to time. 

(n) "O&M Program" has the meaning ascribed thereto in Section 18(d). 

(ss) "Permitted Encumbrances" means any easements, encumbrances or 
restrictions listed on the schedule of exceptions in the title insurance policy issued to 
Lender as of the date of recordation of this Instrument insuring Lender's interest in the 
Mortgaged Property, together with the Subordinate Debt, if applicable and the 
Construction Loan Mortgage. 

(tt) "Permitted Transfer" has the meaning ascribed thereto in Section 21(b). 

(uu) "Person" shall mean any individual, corporation, limited liability 
company, partnership, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department or agency thereof and 
any fiduciary acting in such capacity on behalf of any of the foregoing. 

(vv) "Personalty" means all: 

(i) accounts (including deposit accounts) of Borrower related to the 
Mortgaged Property; 

(ii) Imposition Deposits; 

(iii) equipment, goods, supplies and inventory owned by Borrower that 
are used now or in the future in connection with the ownership, 
management or operation of the Land or the Improvements or are 
located on the Land or in the Improvements (other than Fixtures), 
including furniture, furnishings, machinery, building materials, 
tools, books, records (whether in written or electronic form), 
computer equipment (hardware and software); 

(iv) other tangible personal property owned by Borrower which are 
used now or in the future in connection with the ownership, 
management or operation of the Land or Improvements or are 
located on the Land or in the Improvements (other than Fixtures), 
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including ranges, stoves, microwave ovens, refrigerators, 
dishwashers, garbage disposers, washers, dryers and other 
appliances; 

(v) any operating agreements relating to the Land or the 
Improvements; 

(vi) any surveys, plans and specifications and contracts for 
architectural, engineering and construction services relating to the 
Land or the Improvements; 

(vii) documents, instruments, chattel paper, claims, deposits, deposit 
accounts, payment intangibles, other intangible property, general 
intangibles, and rights relating to the operation of, or used in 
connection with, the Land or the Improvements, including all 
governmental permits relating to any activities on the Land and 
including subsidy or similar payments received from any sources, 
including a governmental authority; and 

(viii) any rights of Borrower in or under letters of credit. 

(ww) "Project" means that 16-unit multifamily project with approximately 5,500 
square feet of ground floor commercial space located at 321 & 323 South Salina Street in 
the City of Syracuse, Onondaga County, New York. 

(xx) Intentionally Omitted. 

(yy) Intentionally Omitted. 

(zz) "Property Jurisdiction" means the State of New York. 

(aaa) "Rental Achievement Requirement" means legally collectible rents at least 
equal to (i) $323,965.00 annually in respect of residential units and (ii) $54,000.00 
annually in respect of commercial units or such higher amount as shall be sufficient to 
provide coverage of not less than one and twenty-five one-hundredths percent (1.25%) of 
the Loan and the loan secured by the Construction Loan Mortgage combined. Such 
coverage shall mean the ratio of net collectible rents (assuming vacancy and collection 
loss), less building operating expenses divided by the debt service (including mortgage 
insurance premiums and loan servicing fees) and shall be based on the most current 
actual maintenance and operation expenses as adjusted for projected inflation during the 
two year lease period following rent setting and as documented to the satisfaction of 
Lender at the time rents are established. 

(bbb) "Rents" means all rents (whether from residential or non-residential 
space), revenues and other income of the Land or the Improvements, including subsidy 
payments received from any sources (including, but not limited to payments under any 
Housing Assistance Payments Contract or similar agreements), parking fees, laundry and 
vending machine income and fees and charges for food, health care and other services 
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provided at the Mortgaged Property, whether now due, past due, or to become due, and 
deposits forfeited by tenants. 

(ccc) "Servicer" means the servicing party that is designated by Lender to 
service the Loan, together .with its successors in such capacity. 

(ddd) "SONYMA" means the State of New York Mortgage Agency or any 
successor agency or entity. 

(eee) "Subordinate Debt" has the meaning ascribed to that term in the Loan 
Agreement. 

(fff) "Taxes" means, collectively, all taxes, assessments, vault rentals and other 
charges, if any, general, special or otherwise, including all assessments for schools, 
public betterments and general or local improvements, which are levied, assessed or 
imposed by any public authority or quasi-public authority, and which, if not paid, will 
become a lien, on the Land or the Improvements. 

(ggg) "Transfer" means (i) a sale, assignment, transfer, or other disposition 
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or 
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or 
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership 
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any 
owner or manager of a legal entity. 

(hhh) "United States Bankruptcy Code" means the United States Bankruptcy 
Code, 11 U.S.C. Section 101 et seq., as amended from time to time. 

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

(a) This Instrument is also a security agreement under the Uniform 
Commercial Code for any of the Mortgaged Property which, under applicable law, may 
be subjected to a security interest under the Uniform Commercial Code, whether such 
Mortgaged Property is owned now or acquired in the future, and all products and cash 
and non-cash proceeds thereof (collectively, "UCC Collateral"), and Borrower hereby 
grants to Lender a security interest in the UCC Collateral. Borrower hereby authorizes 
Lender to prepare and file any and all financing statements, continuation statements and 
financing statement amendments, in such form as Lender may require to perfect or 
continue the perfection of this security interest without execution by Borrower. Borrower 
shall pay all filing costs and all costs and expenses of any record searches for financing 
statements and/or amendments that Lender may require. Without the prior written 
consent of Lender, Borrower shall not create or permit to exist any other lien or security 
interest in any of the UCC Collateral. If an Event of Default has occurred and is 
continuing, Lender shall have the remedies of a secured party under the Uniform 
Commercial Code, in addition to all remedies provided by this Instrument or existing 
under applicable law. In exercising any remedies, Lender may exercise its remedies 
against the UCC Collateral separately or together, and in any order, without in any way 
affecting the availability of Lender's other remedies. This Instrument constitutes a 
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financing statement with respect to any part of the Mortgaged Property which is or may 
become a Fixture. 

(b) Unless Borrower gives at least thirty (30) days' prior written notice to 
Lender and subject to Section 21 hereof, Borrower shall not: (i) change its name, identity, 
or structure of organization; (ii) change its state of organization through dissolution, 
merger, transfer of assets or otherwise; (iii) change its principal place of business (or 
chief executive office if more than one place of business); or (iv) add to or change any 
location at which any of the Mortgaged Property is stored, held or located. Such notice 
shall be accompanied by new financing statements and/or financing statement 
amendments in the same form as the financing statements delivered to Lender on the date 
hereof Without limiting the foregoing, Borrower hereby authorizes and irrevocably 
appoints Lender and each of its officers attorneys-in-fact for Borrower to execute, 
deliver, and file, as applicable, such financing statements, continuation statements or 
amendments deemed necessary by Lender in its sole discretion for and on behalf of 
Borrower, without execution by Borrower. Borrower shall also execute and deliver to 
Lender modifications or supplements of this Instrument as Lender may require in 
connection with any change described in this Section. 

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER 
IN POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower 
to establish a present, absolute and irrevocable transfer and assignment to Lender of all 
Rents and to authorize and empower Lender to collect and receive all Rents without the 
necessity of further action on the part of Borrower. Promptly upon request by Lender, 
Borrower agrees to execute and deliver such further assignments of Rents as Lender may 
from time to time require. Borrower and Lender intend this assignment of Rents to be 
immediately effective and to constitute an absolute present assignment and not an 
assignment for additional security only. For purposes of giving effect to this absolute 
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of 
the Mortgaged Property. However, if this present, absolute and unconditional assignment 
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then 
the Rents shall be included as a part of the Mortgaged Property and it is the intention of 
Borrower that in this circumstance this Instrument create and perfect a lien on Rents in 
favor of Lender, which lien shall be effective as of the date of this Instrument. 

(b) Borrower authorizes Lender to collect, sue for and compromise Rents and 
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, 
Lender. However, until the occurrence of an Event of Default, Lender hereby grants to 
Borrower a revocable license to collect and receive all Rents, to hold all Rents in trust for 
the benefit of Lender and to apply all Rents to pay the installments of interest and 
principal then due and payable under the Note and the other amounts then due and 
payable under the other Loan Documents, including Imposition Deposits, and to pay the 
current costs and expenses of managing, operating and maintaining the Mortgaged 
Property, including utilities, Taxes and insurance premiums (to the extent not included in 
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Imposition Deposits), tenant improvements and other capital expenditures. So long as no 
Event of Default has occurred and is continuing, the Rents remaining after application 
pursuant to the preceding sentence may be retained by Borrower free and clear of, and 
released from, Lender's rights with respect to Rents under this Instrument. Upon the 
occurrence of an Event of Default, and without the necessity of Lender entering upon and 
taking and maintaining control of the Mortgaged Property directly, or by a receiver, 
Borrower's license to collect Rents shall automatically terminate and Lender shall 
without notice be entitled to all Rents as they become due and payable, including Rents 
then due and unpaid (such license shall be reinstated upon Borrower's cure of the Event 
of Default to the satisfaction of Lender). Borrower shall pay to Lender upon demand all 
Rents to which Lender is entitled. At any time on or after the occurrence of an Event of 
Default, Lender may give, and Borrower hereby irrevocably authorizes Lender to give, 
notice to all tenants of the Mortgaged Property instructing them to pay all Rents to 
Lender, no tenant shall be obligated to inquire further as to the right of Lender to collect, 
and no tenant shall be obligated to pay to Borrower any amounts which are actually paid 
to Lender in response to such a notice. Any such notice by Lender shall be delivered to 
each tenant personally, by mail or by delivering such demand to each rental unit. 
Borrower shall not interfere with and shall cooperate with Lender's collection of such 
Rents. 

(c) Borrower represents and warrants to Lender that Borrower has not 
executed any prior assignment of Rents (other than an assignment of Rents securing 
indebtedness that will be paid off and discharged with the proceeds of the Loan), that 
Borrower has not performed, and Borrower covenants and agrees that it will not perform, 
any acts and has not executed, and shall not execute, any instrument which would prevent 
Lender from exercising its rights under this Section 3, and that at the time of execution of 
this Instrument there has been no anticipation or prepayment of any Rents for more than 
two months prior to the due dates of such Rents (other than a security deposit not in 
excess of one month's rent). Borrower shall not collect or accept payment of any Rents 
more than two months prior to the due dates of such Rents (other than a security deposit 
not in excess of one month's rent). 

(d) If an Event of Default has occurred and is continuing, Lender may, but 
shall in no event be required, regardless of the adequacy of Lender's security or the 
solvency of Borrower and even in the absence of waste, enter upon and take and maintain 
full control of the Mortgaged Property in order to perform all acts that Lender in its 
discretion determines to be necessary or desirable for the operation and maintenance of 
the Mortgaged Property, including the execution, cancellation or modification of Leases, 
the collection of all Rents, the making of repairs to the Mortgaged Property and the 
execution or termination of contracts providing for the management, operation or 
maintenance of the Mortgaged Property, for the purposes of enforcing the assignment of 
Rents pursuant to Section 3(a), protecting the Mortgaged Property or the security of this 
Instrument, or for such other purposes as Lender in its discretion may deem necessary or 
desirable. Alternatively, if an Event of Default has occurred and is continuing, regardless 
of the adequacy of Lender's security, without regard to Borrower's solvency and without 
the necessity of giving prior notice (oral or written) to Borrower, Lender may apply to 
any court having jurisdiction for the appointment of a receiver for the Mortgaged 
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Property to take any or all of the actions set forth in the preceding sentence. If Lender 
elects to seek the appointment of a receiver for the Mortgaged Property at any time after 
an Event of Default has occurred and is continuing, Borrower, by its execution of this 
Instrument, expressly consents to the appointment of such receiver, including the 
appointment of a receiver ex parte if permitted by applicable law. Lender or the receiver, 
as the case may be, shall be entitled to receive a reasonable fee for managing the 
Mortgaged Property. Immediately upon appointment of a receiver or immediately upon 
Lender's entering upon and taking possession and control of the Mortgaged Property, 
Borrower shall surrender possession of the Mortgaged Property to Lender or the receiver, 
as the case may be, and shall deliver to Lender or the receiver, as the case may be, all 
documents, records (including records on electronic or magnetic media), accounts, 
surveys, plans, and specifications relating to the Mortgaged Property and all security 
deposits and prepaid Rents. In the event Lender takes possession and control of the 
Mortgaged Property, Lender may exclude Borrower and its representatives from the 
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of 
any of the rights conferred under this Section 3 shall not be construed to make Lender a 
mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself 
entered into actual possession of the Land and Improvements. 

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not be liable to 
Borrower, anyone claiming under or through Borrower or anyone having an interest in 
the Mortgaged Property, by reason of any act or omission of Lender under this Section 3, 
and Borrower hereby releases and discharges Lender from any such liability to the fullest 
extent permitted by law, except for the gross negligence or willful misconduct of Lender 
or its agents. 

(f) If the Rents are not sufficient to meet the costs of taking control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by 
Lender for such purposes shall become an additional part of the Indebtedness as provided 
in Section 12. 

(g) Any entering upon and taking of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in 
this Instrument shall not cure or waive any Event of Default or invalidate any other right 
or remedy of Lender under applicable law or provided for in this Instrument. 

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest 
in, to and under the Leases, including Borrower's right, power and authority to modify 
the terms of any such Lease, or extend or terminate any such Lease. It is the intention of 
Borrower to establish a present, absolute and irrevocable transfer and assignment to 
Lender of all of Borrower's right, title and interest in, to and under the Leases. Borrower 
and Lender intend this assignment of the Leases to be immediately effective and to 
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constitute an absolute present assignment and not an assignment for additional security 
only. For purposes of giving effect to this absolute assignment of the Leases, and for no 
other purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property" as 
that term is defined in Section 1. However, if this present, absolute and unconditional 
assignment of the Leases is not enforceable by its terms under the laws of the Property 
Jurisdiction, then the Leases shall be included as a part of the Mortgaged Property and it 
is the intention of Borrower that in this circumstance this Instrument create and perfect a 
lien on the Leases in favor of Lender, which lien shall be effective as of the date of this 
Instrument. 

(b) Unless an Event of Default has occurred and is continuing, Borrower shall 
have all rights, power and authority granted to Borrower under any Lease (except as 
otherwise limited by this Section or any other provision of this Instrument), including the 
right, power and authority to modify the terms of any Lease or extend or terminate any 
Lease. During the continuance of an Event of Default, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under 
Leases shall automatically terminate. Borrower shall comply with and observe 
Borrower's obligations under all Leases, including Borrower's obligations pertaining to 
the maintenance and disposition of tenant security deposits. 

(c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long 
as Lender has not itself entered into actual possession of the Land and the Improvements. 
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall 
not at any time or in any event obligate Lender to take any action under this Instrument or 
to expend any money or to incur any expenses. Lender shall not be liable in any way for 
any injury or damage to person or property sustained by any person or persons, firm or 
corporation in or about the Mortgaged Property, except to the extent arising from the 
gross negligence or willful misconduct of Lender. Prior to Lender's actual entry into and 
taking possession of the Mortgaged Property, Lender shall not (i) be obligated to perform 
any of the terms, covenants and conditions contained in any Lease (or otherwise have any 
obligation with respect to any Lease); (ii) be obligated to appear in or defend any action 
or proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for 
the operation, control, care, management or repair of the Mortgaged Property or any 
portion of the Mortgaged Property. The execution of this Instrument by Borrower shall 
constitute conclusive evidence that all responsibility for the operation, control, care, 
management and repair of the Mortgaged Property is and shall be that of Borrower, prior 
to such actual entry and taking of possession. 

(d) Upon delivery of notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any time during the continuance of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including the 
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right, power and authority to modify the terms of any such Lease, or extend or terminate 
any such Lease. 

(e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential 
dwelling units shall (i) be on forms approved by Lender, (ii) be for initial terms of at least 
one (1) year and not more than two (2) years, (iii) not include options to purchase, (iv) be 
legally valid, binding, and enforceable obligations of the tenants, (v) contain language 
expressly stating that such Lease is subordinate to the lien of this Instrument and (vi) 
comply with all applicable laws. 

(f) Except for laundry facilities and cable television services for tenants on 
market terms and conditions, Borrower shall not lease any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender and 
Lender's prior written approval of the Lease agreement. Borrower shall not modify the 
terms of, or extend or terminate, any Lease for non-residential use (including any Lease 
in existence on the date of this Instrument) without the prior written consent of Lender. 
Borrower shall, without request by Lender, deliver an executed copy of each non-
residential Lease to Lender promptly after such Lease is signed. All non-residential 
Leases, including renewals or extensions of existing Leases, shall specifically provide 
that (i) such Leases are subordinate to the lien of this Instnunent; (ii) the tenant shall 
attorn to Lender and any purchaser at a foreclosure sale, such attornment to be self-
executing and effective upon acquisition of title to the Mortgaged Property by any 
purchaser at a foreclosure sale or by Lender in any manner; (iii) the tenant agrees to 
execute such further evidences of attornment as Lender or any purchaser at a foreclosure 
sale may from time to time request; (iv) the Lease shall not be terminated by foreclosure 
or any other transfer of the Mortgaged Property; (v) after a foreclosure sale of the 
Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at 
Lender's or such purchaser's option, accept or terminate such Lease; and (vi) the tenant 
shall, upon receipt after the occurrence of an Event of Default of a written request from 
Lender, pay all Rents payable under the Lease to Lender. 

(g) Borrower shall not receive or accept Rent under any Lease (whether 
residential or non-residential) for more than two months in advance (other than a security 
deposit not in excess of one month's rent). 

(h) The Borrower agrees that it will not agree with any person to accept rent 
in an amount below the maximum rent permitted by law for any rent-regulated apartment 
at the Mortgaged Property, without, in each instance, the prior written consent of the 
Lender. 

(i) All Leases (renewal, vacancy or otherwise) of apartments at the 
Mortgaged Property governed by the provisions of the Rent Stabilization Law of 1969 or 
the Emergency Tenant Protection Act of 1974, as amended, entered into or renewed by 
the Borrower subsequent to the date of this Instrument shall contain clauses providing: 
(a) for an increase in the rent provided in such Lease during the term of such Lease (i) 
pursuant to an order of New York State Homes and Community Renewal ("HCR"), or 
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(ii) pursuant to an order of The New York City Department of Housing Preservation and 
Development ("HPD") at the completion of the construction and/or rehabilitation of the 
Project in accordance with the Loan Agreement for an increase under Article XV of the 
New York Private Housing Finance Law, or (iii) pursuant to an order of any other agency 
with legal authority to specify legal rents, including, but not limited to, a rent increase 
order issued with respect to building-wide major capital improvements or owner's 
financial hardship; (b) that owner and tenant have agreed to be bound by any 
determination affecting the tenancy during the term of said Lease; provided, however, 
that nothing in such clause shall limit the right of the parties to judicial review; and (c) 
that "the rent provided for in this lease may be increased or decreased retroactively to 
conform to the lawful Rent Guidelines or any changes in the Guidelines which apply to 
this lease, as issued by the New York City Rent Guidelines Board." 

(j) All rentals and Lease renewals will be subject to all applicable rules and 
regulations of HCR ("HCR Regulations"). 

(k) The Borrower hereby authorizes the Lender to request and obtain 
information from HCR pertaining to registration of the rents at the Mortgaged Property. 

(1) The Borrower agrees to use its best efforts to lease the Mortgaged 
Property so as to attain and maintain the Rental Achievement Requirement. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due 
in accordance with the terms of the Note and the other Loan Documents and shall perform, 
observe and comply with all other provisions of the Note and the other Loan Documents. 
Borrower shall pay a prepayment premium in connection with certain prepayments of the 
Indebtedness, including a payment made after Lender's exercise of any right of acceleration of 
the Indebtedness, as provided in the Note. 

6. EXCULPATION. The personal liability of Borrower for payment of the Note 
and for performance of the other obligations to be performed by Borrower under this Instrument 
is limited in the manner, and to the extent, provided in the Note. 

7. PAYMENT OF TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay directly to the appropriate public office of insurance 
company, until the Indebtedness is paid in full, the entire sum required to pay, when due 
(i) any water and sewer charges which, if not paid, may result in a lien on all or any part 
of the Mortgaged Property, (ii) the premiums for fire and other hazard insurance, rental 
loss insurance and such other insurance as Lender may require under Section 19, (iii) 
Taxes, and (iv) amounts for other charges and expenses which Lender at any time 
reasonably deems necessary to protect the Mortgaged Property, to prevent the imposition 
of liens on the Mortgaged Property, or otherwise to protect Lender's interests. The 
obligations of Borrower for which the payments referenced above are required are 
collectively referred to in this Instrument as "Impositions". 
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(b) On or before the date each such Imposition is due, or on the date this 
Instrument requires each such Imposition to be paid, Borrower shall, if required by 
Lender, provide Lender with proof of payment of each such Imposition. Lender may, at 
any time and in Lender's discretion require Borrower to deposit with Lender on the day 
monthly installments of principal or interest, or both, are due under the Note, an 
additional amount sufficient to accumulate with Lender the entire sum required to pay, 
when due, the Impositions, as reasonably estimated from time to time by Lender plus 
one-twelfth of such estimate (the "Imposition Deposits"). 

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such 
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall 
perform all other obligations of Borrower under the Loan Agreement and each Collateral 
Agreement. 

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts 
due and payable at such time, then Lender may apply that payment to amounts then due and 
payable in any manner and in any order determined by Lender, in Lender's discretion. Neither 
Lender's acceptance of an amount that is less than all amounts then due and payable nor 
Lender's application of such payment in the manner authorized shall constitute or be deemed to 
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding 
the application of any such amount to the Indebtedness, Borrower's obligations under this 
Instrument and the Note shall remain unchanged. 

10. COMPLIANCE WITH LAWS. Borrower shall comply with all laws, 
ordinances, regulations and requirements of any Governmental Authority and all recorded lawful 
covenants and agreements relating to or affecting the Mortgaged Property, including all laws, 
ordinances, regulations, requirements and covenants pertaining to health and safety, construction 
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and 
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the 
maintenance and disposition of tenant security deposits. Borrower shall at all times maintain 
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower 
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any 
illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in 
damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise 
materially impair the lien created by this Instrument or Lender's interest in the Mortgaged 
Property. Borrower represents and warrants to Lender that no portion of the Mortgaged Property 
has been or will be purchased with the proceeds of any illegal activity. 

11. USE OF PROPERTY. Unless required by applicable law, Borrower shall not 
(a) allow changes in the use for which all or any part of the Mortgaged Property is being used at 
the time this Instrument was executed, except for any change in use approved by Lender, (b) 
convert any individual dwelling units or common areas to commercial use, (c) initiate a change 
in the zoning classification of the Mortgaged Property or acquiesce in a change in the zoning 
classification of the Mortgaged Property, (d) establish any condominium or cooperative regime 
with respect to the Mortgaged Property; (e) combine all or any part of the Mortgaged Property 
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide 
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or otherwise split any tax parcel constituting all or any part of the Mortgaged Property without 
the prior consent of Lender. 

12. PROTECTION OF LENDER'S SECURITY; INSTRUMENT SECURES 
FUTURE ADVANCES. 

(a) If Borrower fails to perform any of its obligations under this Instrument or 
any other Loan Document after the expiration of any applicable notice and cure period, or 
if any action or proceeding (including a Bankruptcy Event) is commenced which purports 
to affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or 
reorganizations or proceedings involving a bankrupt or decedent, then Lender at Lender's 
option may make such appearances, file such documents, disburse such sums and take 
such actions as Lender deems necessary to perform such obligations of Borrower and to 
protect Lender's interest, including (i) payment of fees, expenses and reasonable fees of 
attorneys, accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property 
to make repairs or secure the Mortgaged Property, (iii) procurement of the insurance 
required by Section 19 (specifically including, without limitation, flood insurance if 
required by Section 19), and (iv) payment of amounts which Borrower has failed to pay 
under Sections 15 and 17. 

(b) Any amounts disbursed by Lender under this Section 12, or under any 
other provision of this Instrument that treats such disbursement as being made under this 
Section 12, shall be secured by this Instrument, shall be added to, and become part of, the 
principal component of the Indebtedness, shall be immediately due and payable and shall 
bear interest from the date of disbursement until paid at the "Default Rate", as defined in 
the Note. 

(c) If the Lender shall elect to pay any sum due with reference to the Project 
or the Mortgaged Property, the Lender may do so in reliance on any bill, statement or 
assessment procured from the appropriate Governmental Authority or other issuer thereof 
without inquiring into the accuracy or validity thereof. Similarly, in making any 
payments to protect the security intended to be created by this Instrument and/or the other 
Loan Documents, the Lender shall not be bound to inquire into the validity of any 
apparent or threatened adverse title, lien, encumbrance, claim or charge before making an 
advance for the purpose of preventing or removing the same. 

(d) Nothing in this Section 12 shall require Lender to incur any expense or 
take any action. 

13. INSPECTION. 

(a) Lender and its agents, representatives, and designees may make or cause 
to be made entries upon and inspections of the Mortgaged Property (including 
environmental inspections and tests to the extent permitted under Section 18) during 
normal business hours, or at any other reasonable time, upon reasonable notice to 
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Borrower if the inspection is to include occupied residential units (which notice need not 
be in writing). Notice to Borrower shall not be required in the case of an emergency, as 
determined in Lender's discretion, or when an Event of Default has occurred and is 
continuing. 

(b) If Lender determines that Mold has developed as a result of a water 
intrusion event or leak, Lender, at Lender's discretion, may require that a professional 
inspector inspect the Mortgaged Property as frequently as Lender determines is necessary 
until any issue with Mold and its cause(s) are resolved to Lender's satisfaction. Such 
inspection shall be limited to a visual and olfactory inspection of the area that has 
experienced the Mold, water intrusion event or leak. Borrower shall be responsible for 
the cost of such professional inspection and any remediation deemed to be necessary as a 
result of the professional inspection. After any issue with Mold, water intrusion or leaks 
is remedied to Lender's satisfaction, Lender shall not require a professional inspection 
any more frequently than once every three years unless Lender is otherwise aware of 
Mold as a result of a subsequent water intrusion event or leak. 

(c) If Lender determines not to conduct an annual inspection of the 
Mortgaged Property, and in lieu thereof Lender requests a certification, Borrower shall be 
prepared to provide and must actually provide to Lender a factually correct certification 
each year that the annual inspection is waived to the following effect: that Borrower 
represents and warrants that Borrower has not received any written complaint, notice, 
letter or other written communication from tenants, management agent or governmental 
authorities regarding odors, indoor air quality, Mold or any activity, condition, event or 
omission that causes or facilitates the growth of Mold on or in any part of the Mortgaged 
Property, or if Borrower has received any such written complaint, notice, letter or other 
written communication, that Borrower has investigated and determined that no Mold 
activity, condition or event exists or alternatively has fully and properly remediated such 
activity, condition, event or omission in compliance with the MMP for the Mortgaged 
Property. If Borrower is unwilling or unable to provide such certification, Lender may 
require a professional inspection of the Mortgaged Property at Borrower's expense. 

14. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property 
or the management agent's offices, and upon Lender's request shall make available at the 
Mortgaged Property, complete and accurate books of account and records (including 
copies of supporting bills and invoices) adequate to reflect correctly the operation of the 
Mortgaged Property, and copies of all written contracts, Leases, and other instruments 
which affect the Mortgaged Property. The books, records, contracts, Leases and other 
instruments shall be subject to examination and inspection at any reasonable time by 
Lender upon reasonable advance oral notice. 

(b) Borrower shall furnish to Lender all of the following: 

(i) (1) except as provided in clause (2) below, within 45 days after the 
end of each fiscal quarter of Borrower, a statement of income and 
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expenses for Borrower's operation of the Mortgaged Property on a 
year-to-date basis as of the end of each fiscal quarter, (2) within 
120 days after the end of each fiscal year of Borrower, (A) a 
statement of income and expenses for Borrower's operation of the 
Mortgaged Property for such fiscal year, (B) a statement of 
changes in financial position of Borrower relating to the 
Mortgaged Property for such fiscal year, and (C) when requested 
by Lender, a balance sheet showing all assets and liabilities of 
Borrower relating to the Mortgaged Property as of the end of such 
fiscal year; and (3) any of the foregoing at any other time upon 
Lender's request; 

(ii) Within 45 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a rent schedule for the 
Mortgaged Property showing the name of each tenant, and for each 
tenant, the space occupied, the lease expiration date, the rent 
payable for the current month, the date through which rent has 
been paid, and any related information requested by Lender; 

(iii) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, an accounting of all 
security deposits held pursuant to all Leases, including the name of 
the institution (if any) and the names and identification numbers of 
the accounts (if any) in which such security deposits are held and 
the name of the person to contact at such financial institution, 
along with any authority or release necessary for Lender to access 
information regarding such accounts; 

(iv) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, a statement that identifies 
all owners of any interest in Borrower and the interest held by 
each, if Borrower is a corporation, all officers and directors of 
Borrower, and if Borrower is a limited liability company, all 
managers who are not members; 

(v) upon Lender's request, a monthly property management report for 
the Mortgaged Property, showing the number of inquiries made 
and rental applications received from tenants or prospective tenants 
and deposits received from tenants and any other information 
requested by Lender; 

(vi) upon Lender's request, a balance sheet, a statement of income and 
expenses for Borrower and a statement of changes in financial 
position of Borrower for Borrower's most recent fiscal year; 

(vii) annually, if applicable, within 60 days of the date required for 
submission by the agency in the Property Jurisdiction responsible 
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for monitoring the low income housing tax credit program, a low 
income housing tax credit compliance report in form and substance 
acceptable to Lender; and 

(viii) if required by Lender, within 30 days of the end of each calendar 
month, a monthly statement of income and expenses for such 
calendar month on a year-to-date basis for Borrower's operation of 
the Mortgaged Property. 

(c) Each of the statements, schedules and reports required by Section 14(b) 
shall be certified to be complete and accurate by an individual having authority to bind 
Borrower and shall be in such form and contain such detail as Lender may require. 
Lender also may require that any statements, schedules or reports be audited at 
Borrower's expense by independent certified public accountants acceptable to Lender. 

(d) If Borrower fails to provide in a timely manner the statements, schedules 
and reports required by Section 14(b), Lender shall have the right to have Borrower's 
books and records audited, at Borrower's expense, by independent certified public 
accountants selected by Lender in order to obtain such statements, schedules and reports, 
and all related costs and expenses of Lender shall become immediately due and payable 
and shall become an additional part of the Indebtedness as provided in Section 12. 

(e) If an Event of Default has occurred and is continuing, Borrower shall 
deliver to Lender upon written demand all books and records relating to the Mortgaged 
Property or its operation. 

Borrower authorizes Lender to obtain a credit report on Borrower at any 
time. 

15. TAXES; OPERATING EXPENSES. 

(a) Subject to the provisions of Section 15(c) and Section 15(d), Borrower 
shall pay, or cause to be paid, all Taxes when due and before the imposition of any 
interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 15(c), Borrower shall pay (i) the 
expenses of operating, managing, maintaining and repairing the Mortgaged Property 
(including insurance premiums, utilities, repairs and replacements) before the last date 
upon which each such payment may be made without any penalty or interest charge being 
added, and (ii) insurance premiums at least 30 days prior to the expiration date of each 
policy of insurance, unless applicable law specifies some lesser period. 

(c) If an Event of Default exists, Lender may exercise any rights Lender may 
have with respect to Imposition Deposits, to the extent Lender is collecting same, without 
regard to whether Impositions are then due and payable. Lender shall have no liability to 
Borrower for failing to pay any Impositions to the extent that any Event of Default has 
occurred and is continuing, insufficient Imposition Deposits are held by Lender at the 
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time an Imposition becomes due and payable or Borrower has failed to provide Lender 
with bills and premium notices as provided above. 

(d) Borrower, at its own expense, may contest by appropriate legal 
proceedings, conducted diligently and in good faith, the amount or validity of any 
Imposition other than insurance premiums, if (i) Borrower notifies Lender of the 
commencement or expected commencement of such proceedings, (ii) the Mortgaged 
Property is not in danger of being sold or forfeited, (iii) Borrower deposits with Lender 
reserves sufficient to pay the contested Imposition, if requested by Lender, and (iv) 
Borrower furnishes whatever additional security is required in the proceedings or is 
requested by Lender, which may include the delivery to Lender of the reserves 
established by Borrower to pay the contested Imposition. 

(e) Borrower shall promptly furnish to Lender on or before the date this 
Instrument requires such Impositions to be paid, copies of receipts evidencing that such 
payments were made. 

(f) All payments made by Borrower to Lender pursuant to this Instrument or 
any of the Loan Documents shall be free and clear of any and all tax liabilities 
whatsoever (other than United States federal income taxation payable by Lender) and, to 
the extent Lender is required to pay any such tax liabilities, Borrower shall reimburse 
Lender in respect of any such payment of taxes and, immediately upon request from 
Lender, shall deliver to Lender copies of receipts evidencing the payment of such taxes. 

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent 
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to 
secure debt, security interest or other lien or encumbrance (a "Lien") on the Mortgaged Property 
(other than the lien of this Instrument and the Permitted Encumbrances) or on certain ownership 
interests in Borrower, whether voluntary, involuntary or by operation of law, and whether or not 
such Lien has priority over the lien of this Instrument, is a "Transfer" which constitutes an Event 
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain 
the lien created by this Instrument as a second mortgage lien upon the Mortgaged Property, 
subject to no other Liens or encumbrances other than Permitted Encumbrances. 

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. 

(a) Borrower shall not commit waste or permit impairment or deterioration of 
the Mortgaged Property. 

(b) Borrower shall not abandon the Mortgaged Property. 

(c) Borrower shall restore or repair promptly, in a good and workmanlike 
manner, any damaged part of the Mortgaged Property to the equivalent of its original 
condition, or such other condition as Lender may approve in writing, whether or not 
insurance proceeds or condemnation awards are available to cover any costs of such 
restoration or repair. 
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(d) Borrower shall keep the Mortgaged Property in good repair (normal wear 
and tear excepted), including the replacement of Personalty and Fixtures with items of 
equal or better function and quality. 

(e) Borrower shall provide for professional management of the Mortgaged 
Property by a residential rental property manager satisfactory to Lender at all times, 
under a contract approved by Lender, in writing, which contract must be terminable upon 
not more than thirty (30) days notice without the necessity of establishing cause and 
without payment of a penalty or termination fee by Borrower or its successors. There 
shall be no change in the property manager or any contract for the management of the 
Mortgaged Property without Lender's prior written approval. Lender shall have the right 
to require that Borrower and any new property manager enter into an Assignment of 
Management Agreement on a form approved by Lender. If required by Lender (whether 
before or after an Event of Default), Borrower will cause any Affiliate of Borrower to 
whom fees are payable for the management of the Mortgaged Property to enter into an 
agreement with Lender, in a form approved by Lender, providing for subordination of 
those fees and such other provisions as Lender may require. "Affiliate of Borrower" 
means any Person controlled by, under common control with, or which controls Borrower 
(the term "control" for these purposes means the ability, whether by the ownership of 
shares or other equity interests, by contract or otherwise, to elect a majority of the 
directors of a corporation, to make management decisions on behalf of, or independently 
to select the managing partner of, a partnership, or otherwise to have the power 
independently to remove and then select a majority of those individuals exercising 
managerial authority over an entity, and control shall be conclusively presumed in the 
case of the ownership of 50% or more of the equity interests). 

(f) Borrower shall give notice to Lender of and, unless otherwise directed in 
writing by Lender, shall appear in and defend any action or proceeding purporting to 
affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument. Borrower shall not (and shall not permit any tenant or other person to) 
remove, demolish or alter the Mortgaged Property or any part of the Mortgaged Property, 
including any removal, demolition or alteration occurring in connection with a 
rehabilitation of all or part of the Mortgaged Property, except (i) in connection with the 
replacement of tangible Personalty and (ii) repairs and replacements in connection with 
making an individual unit ready for a new occupant. 

(g) Unless otherwise waived by Lender in writing, Borrower must have or 
must establish and must adhere to the MMP. If Borrower is required to have an MMP, 
Borrower must keep all MMP documentation at the Mortgaged Property or at the 
management agent's office and available for Lender or its agents to review during any 
annual assessment or inspection of the Mortgaged Property that is required by Lender. 

18. ENVIRONMENTAL HAZARDS. 

(a) Except for matters described in Section 18(b), Borrower shall not cause or 
permit any of the following: 
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(i) the presence, use, generation, release, treatment, processing, 
storage (including storage in above ground and underground 
storage tanks), handling, or disposal of any Hazardous Materials 
on or under the Mortgaged Property (whether as a result of 
activities on the Mortgaged Property or on surrounding properties) 
or any other property of Borrower that is adjacent to the 
Mortgaged Property; 

(ii) the transportation of any Hazardous Materials to, from, or across 
the Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties); 

(iii) any occurrence or condition on the Mortgaged Property (whether 
as a result of activities on the Mortgaged Property or on 
surrounding properties) or any other property of Borrower that is 
adjacent to the Mortgaged Property, which occurrence or condition 
is or may be in violation of Hazardous Materials Laws; 

(iv) any violation of or noncompliance with the terms of any 
Environmental Permit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged 
Property; 

(v) the imposition of any environmental lien against the Mortgaged 
Property; or 

(vi) any violation or noncompliance with the terms of any O&M 
Program. 

The matters described in clauses (i) through (vi) above, except as otherwise provided in 
Section 18(b), are referred to collectively in this Section 18 as "Prohibited Activities or 
Conditions". 

(b) Prohibited Activities or Conditions shall not include lawful conditions 
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) 
pre-packaged supplies, cleaning materials, petroleum products, household products, 
paints, solvents, lubricants and other materials customarily used in the construction, 
renovation, operation, maintenance or use of comparable multifamily properties, (ii) 
cleaning materials, household products, personal grooming items and other items sold in 
pre-packaged containers for consumer use and used by tenants and occupants of 
residential dwelling units in the Mortgaged Property; and (iii) petroleum products used in 
the operation and maintenance of motor vehicles from time to time located on the 
Mortgaged Property's parking areas, so long as all of the foregoing are used, stored, 
handled, transported and disposed of in compliance with Hazardous Materials Laws. 

(c) Borrower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this 
Instrument) to prevent its employees, agents, and contractors, and all tenants and other 
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occupants from causing or permitting any Prohibited Activities or Conditions. Borrower 
shall not lease or allow the sublease or use of all or any portion of the Mortgaged 
Property to any tenant or subtenant for nonresidential use by any user that, in the ordinary 
course of its business, would cause or permit any Prohibited Activity or Condition. 

(d) If and as required by Lender, Borrower shall also establish a written 
operations and maintenance program with respect to certain Hazardous Materials. Each 
such operations and maintenance program and any additional or revised operations and 
maintenance programs established for the Mortgaged Property pursuant to this Instrument 
must be approved by Lender and shall be referred to herein as an "O&M Program." 
Borrower shall comply in a timely manner with, and cause all employees, agents, and 
contractors of Borrower and any other persons present on the Mortgaged Property to 
comply with each O&M Program. Borrower shall pay all costs of performance of 
Borrower's obligations under any O&M Program, and any Beneficiary Party's out-of-
pocket costs incurred by such Beneficiary Party in connection with the monitoring and 
review of each O&M Program and Borrower's performance shall be paid by Borrower 
upon demand by such Beneficiary Party. Any such out-of-pocket costs of such 
Beneficiary Party which Borrower fails to pay promptly shall become an additional part 
of the Indebtedness as provided in Section 12. 

(e) Without limitation of the foregoing, (i) Borrower hereby agrees to 
implement and maintain during the entire term of the Loan the O&M Program(s) 
described in that certain Borrower's Certificate and Agreement dated as of the date 
hereof, and (ii) if asbestos-containing materials are found to exist at the Mortgaged 
Property, the O&M Program with respect thereto shall be undertaken consistent with the 
Guidelines for Controlling Asbestos-Containing Materials in Buildings (USEPA, 1985) 
and other relevant guidelines and applicable Hazardous Materials Laws. 

(f) With respect to any O&M Program,  Lender may require (i) periodic 
notices or reports to Lender in form, substance and at such intervals as Lender may 
specify; (ii) amendments to such O&M Program to address changing circumstances, laws 
or other matters, including, without limitation, variations in response to reports provided 
by environmental consultants; and (iii) execution of an Operations and Maintenance 
Agreement relating to such O&M Program satisfactory to Lender. 

(g) Borrower represents and warrants to Beneficiary Parties that, except as 
otherwise disclosed in the Environmental Reports (as defined in the Environmental 
Agreement): 

(i) Borrower has not at any time engaged in, caused or permitted any 
Prohibited Activities or Conditions; 

(ii) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have 
existed, and Borrower has provided Lender with copies of all 
reports and information acquired in such inquiries; 
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(iii) the Mortgaged Property does not now contain any underground 
storage tanks, and, the Mortgaged Property has not contained any 
underground storage tanks in the past. If there is an underground 
storage tank located on the Mortgaged Property that has been 
disclosed in Exhibit A to the Environmental Agreement, that tank 
complies with all requirements of Hazardous Materials Laws; 

(iv) Borrower has complied with and will continue to comply with all 
Hazardous Materials Laws, including all requirements for 
notification regarding releases of Hazardous Materials. Without 
limiting the generality of the foregoing, Borrower has obtained all 
Environmental Permits required for the operation of the Mortgaged 
Property in accordance with Hazardous Materials Laws now in 
effect and all such Environmental Permits are in full force and 
effect; 

(v) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of notice 
would constitute, noncompliance with the terms of any 
Environmental Permit or Hazardous Materials Law; 

(vi) there are no actions, suits, claims or proceedings pending or, to the 
best of Borrower's knowledge after reasonable and diligent 
inquiry, threatened that involve the Mortgaged Property and allege, 
arise out of, or relate to any Prohibited Activity or Condition; 

(vii) Borrower has not received any complaint, order, notice of violation 
or other communication from any Governmental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property; 

(viii) no prior .  Remedial Work (as defined below) has been undertaken, 
and no Remedial Work is ongoing, with respect to the Mortgaged 
Property during Borrower's ownership thereof or, to the best of 
Borrower's knowledge, at any time prior to Borrower's ownership 
thereof; and 

(ix) Borrower has disclosed in the Environmental Agreement all 
material facts known to Borrower or contained in Borrower's 
records the nondisclosure of which could cause any representation 
or warranty made herein or any statement made in the 
Environmental Agreement to be false or materially misleading. 

The representations and warranties in this Section 18 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
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throughout the term of the Loan, until the Indebtedness has been paid in full or 
otherwise discharged. 

(h) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 

(i) Borrower's discovery of any Prohibited Activity or Condition; 

(ii) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication from any tenant, management 
agent, Governmental Authority or other person with regard to 
present or future alleged Prohibited Activities or Conditions or any 
other environmental, health or safety matters affecting the 
Mortgaged Property or any other property of Borrower that is 
adjacent to the Mortgaged Property; 

(iii) Borrower's receipt of or knowledge of any personal injury claim, 
proceeding or cause of action directly or indirectly arising as a 
result of the presence of asbestos or other hazardous materials on 
or from the Mortgaged Property; 

(iv) Borrower's discovery that any representation or warranty in this 
Section 18 has become untrue after the date of this Instrument; and 

(v) Borrower's breach of any of its obligations under this Section 18. 

Any such notice given by Borrower shall not relieve Borrower of, or result in a 
waiver of, any obligation under this Instrument, the Note, or any other Loan 
Document. 

(i) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender or any Beneficiary 
Party in connection with any foreclosure or deed in lieu of foreclosure, or as a condition 
of Lender's consent to any Transfer under Section 21, or required by Lender following a 
determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including, without limitation, fees and expenses of attorneys, 
expert witnesses, engineers, technical consultants and investigatory fees, whether 
incurred in connection with any judicial or administrative process or otherwise) that 
Borrower fails to pay promptly shall become an additional part of the Indebtedness as 
provided in Section 12. The results of all Environmental Inspections made by Lender 
shall at all times remain the property of Lender and Lender shall have no obligation to 
disclose or otherwise make available to Borrower or any other party such results or any 
other information obtained by Lender in connection with such Environmental 
Inspections. Lender hereby reserves the right, and Borrower hereby expressly authorizes 
Lender, to make available to any party, including any prospective bidder at a foreclosure 
sale of the Mortgaged Property, the results of any Environmental Inspections made by 
Lender with respect to the Mortgaged Property. Borrower consents to Lender notifying 
any party (either as part of a notice of sale or otherwise) of the results of any of Lender's 
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Environmental Inspections. Borrower acknowledges that Lender cannot control or 
otherwise assure the truthfulness or accuracy of the results of any of its Environmental 
Inspections and that the release of such results to prospective bidders at a foreclosure sale 
of the Mortgaged Property may have a material and adverse effect upon the amount 
which a party may bid at such sale. Borrower agrees that Lender shall have no liability 
whatsoever as a result of delivering the results of any of its Environmental Inspections to 
any third party, and Borrower hereby releases and forever discharges Lender from any 
and all claims, damages, or causes of action, arising out of, connected with or incidental 
to the results of, the delivery of any of Lender's Environmental Inspections. 

(j) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with or cure a violation 
of any Hazardous Materials Law or order of any Governmental Authority that has or 
acquires jurisdiction over the Mortgaged Property or the use, operation or improvement 
of the Mortgaged Property under any Hazardous Materials Law, or is otherwise required 
by Lender as a consequence of any Prohibited Activity or Condition or to prevent the 
occurrence of a Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the 
applicable deadline required by such Hazardous Materials Law or (ii) thirty (30) days 
after notice from Lender demanding such action, begin performing the Remedial Work, 
and thereafter diligently prosecute it to completion, and shall in any event complete the 
work by the time required by such Hazardous Materials Law. Borrower shall promptly 
provide Lender with a cost estimate from an environmental consultant acceptable to 
Lender to complete any required Remedial Work. If required by Lender, Borrower shall 
promptly establish with Lender a reserve fund in the amount of such estimate. If in 
Lender's opinion the amount reserved at any time during the Remedial Work is 
insufficient to cover the work remaining to complete the Remediation or achieve 
compliance, Borrower shall increase the amount reserved in compliance with Lender's 
written request. All amounts so held in reserve, until disbursed, are hereby pledged to 
Lender as security for payment of Borrower's obligations under this Instrument. If 
Borrower fails to begin on a timely basis or diligently prosecute any required Remedial 
Work, Lender may, at its option, cause the Remedial Work to be completed, in which 
case Borrower shall reimburse Lender on demand for the cost of doing so. Any 
reimbursement due from Borrower to Lender shall become part of the Indebtedness as 
provided in Section 12. 

(k) Borrower shall comply with all Hazardous Materials Laws applicable to 
the Mortgaged Property. Without limiting the generality of the previous sentence, 
Borrower shall (i) obtain and maintain all Environmental Permits required by Hazardous 
Materials Laws and comply with all conditions of such Environmental Permits; (ii) 
cooperate with any inquiry by any Governmental Authority; and (iii) comply with any 
governmental or judicial order that arises from any alleged Prohibited Activity or 
Condition. 

(1) BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND 
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS, 
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES 
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(COLLECTIVELY, THE "INDEMNITEES") FROM AND AGAINST ALL LOSSES, 
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS (WHETHER 
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE 
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OUT-OF-POCKET 
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES, 
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND 
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY 
FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF 
REMEDIAL WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE 
OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND 
WHATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY 
JUDICIAL OR ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING 
DIRECTLY OR INDIRECTLY FROM ANY OF THE FOLLOWING: 

(i) ANY BREACH OF ANY REPRESENTATION OR 
WARRANTY OF BORROWER IN THIS SECTION 18; 

(ii) ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS 
OBLIGATIONS UNDER THIS SECTION 18; 

(iii) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY 
PROHIBITED ACTIVITY OR CONDITION; 

(iv) THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS 
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY 
(WHETHER AS A RESULT OF ACTIVITIES ON THE 
MORTGAGED PROPERTY OR ON SURROUNDING 
PROPERTIES) OR IN ANY OF THE IMPROVEMENTS OR ON 
OR UNDER ANY PROPERTY OF BORROWER THAT IS 
ADJACENT TO THE MORTGAGED PROPERTY; 

(v) THE ACTUAL OR ALLEGED VIOLATION OF ANY 
HAZARDOUS MATERIALS LAW; 

(vi) ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF 
PRIORITY OF THIS INSTRUMENT OR ANY OTHER LOAN 
DOCUMENT DUE TO AN IMPOSITION OF AN 
ENVIRONMENTAL LIEN AGAINST THE MORTGAGED 
PROPERTY; AND 

(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE 
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A 
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER 
HAZARDOUS MATERIALS ON OR FROM THE 
MORTGAGED PROPERTY. 

(in) COUNSEL SELECTED BY BORROWER TO DEFEND 
INDEMNITEES SHALL BE SUBJECT TO THE APPROVAL OF THOSE 
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INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE INDEMNITY 
UNDER THIS SECTION 18 APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY 
ITS OWN LEGAL COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND 
OR NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING 
AT BORROWER'S EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE 
PRIOR WRITTEN CONSENT OF BORROWER (WHICH SHALL NOT BE 
UNREASONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE 
OR COMPROMISE ANY ACTION OR LEGAL OR ADMINISTRATIVE 
PROCEEDING. BORROWER SHALL REIMBURSE SUCH BENEFICIARY PARTY 
UPON DEMAND FOR ALL COSTS AND EXPENSES INCURRED BY SUCH 
BENEFICIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS OF 
SETTLEMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF 
POCKET EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS. 

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN 
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING (A "CLAIM"), SETTLE 
OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE 
ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN 
UNCONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR PLAINTIFF 
TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE 
INDEMNITEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER; OR 
(2) MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES, 
AS DETERMINED BY LENDER IN ITS DISCRETION. 

(o) BORROWER'S OBLIGATION TO INDEMNIFY THE INDEMNITEES 
SHALL NOT BE LIMITED OR IMPAIRED BY ANY OF THE FOLLOWING, OR BY 
ANY FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE 
OF OR CONSIDERATION FOR ANY OF THE FOLLOWING: 

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN 
DOCUMENT; 

(ii) ANY EXTENSIONS OF TIME FOR PERFORMANCE 
REQUIRED BY ANY LOAN DOCUMENT; 

(iii) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING 
BENEFICIARY PARTIES' RECOURSE TO PROPERTY 
SECURING THE INDEBTEDNESS, OR LIMITING THE 
PERSONAL LIABILITY OF BORROWER OR ANY OTHER 
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE 
INDEBTEDNESS; 

(iv) THE ACCURACY OR INACCURACY OF ANY 
REPRESENTATIONS AND WARRANTIES MADE BY 
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER 
LOAN DOCUMENT; 
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(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON, 
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW, 
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY 
LOAN DOCUMENT; 

(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART 
OF ANY SECURITY FOR THE INDEBTEDNESS; AND 

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY 
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS 
SECURITY FOR THE INDEBTEDNESS. 

(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL 
OF THE FOLLOWING: 

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT 
MAY BE ENTERED AGAINST ANY INDEMNITEE OR 
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING INCIDENT TO ANY MATTERS AGAINST 
WHICH INDEMNITEES ARE ENTITLED TO BE 
INDEMNIFIED UNDER THIS SECTION 18; 

(ii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES PAID OR INCURRED IN CONNECTION WITH 
ANY MATTERS AGAINST WHICH INDEMNITEES ARE 
ENTITLED TO BE INDEMNIFIED UNDER THIS SECTION 18; 
AND 

(iii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES, INCLUDING, WITHOUT LIMITATION, FEES 
AND OUT OF POCKET EXPENSES OF ATTORNEYS AND 
EXPERT WITNESSES, PAID OR INCURRED IN 
CONNECTION WITH THE ENFORCEMENT BY 
INDEMNITEES OF THEIR RIGHTS UNDER THIS SECTION 
18, OR IN MONITORING AND PARTICIPATING IN ANY 
LEGAL OR ADMINISTRATIVE PROCEEDING. 

(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE IN ADDITION 
TO ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES THAT 
BORROWER MAY HAVE UNDER APPLICABLE LAW OR UNDER ANY OTHER 
LOAN DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO 
INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT REGARD TO 
WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS 
EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY 
OTHER SECURITY, PURSUED ANY RIGHTS AGAINST ANY GUARANTOR, OR 
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS 
OR APPLICABLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE 
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PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO 
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE JOINT 
AND SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE 
INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT 
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, 
ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF 
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS 
INSTRUMENT. 

(r) Notwithstanding anything herein to the contrary, (i) Borrower shall have 
no obligation hereunder to indemnify any Indemnitee for any liability under this Section 
18 to the extent that the Prohibited Activity or Condition giving rise to such liability 
resulted solely from the gross negligence or willful misconduct of such Indemnitee, and 
(ii) Borrower's liability under this Section 18 shall not extend to cover the violation of 
any Hazardous Materials Laws or Prohibited Conditions that first arise, commence or 
occur as a result of actions of Lender, its successors, assigns or designees, after the 
satisfaction, discharge, release, assignment, termination or cancellation of this Instrument 
following the payment in full of the Note and all other sums payable under the Loan 
Documents or after the actual dispossession from the entire Mortgaged Property of 
Borrower and all entities which control, are controlled by, or are under common control 
with Borrower following foreclosure of this Instrument or acquisition of the Mortgaged 
Property by a deed in lieu of foreclosure. 

19. PROPERTY AND LIABILITY INSURANCE. 

(a) Borrower shall keep the Improvements insured at all times against such 
hazards as Lender may from time to time require, which insurance shall include but not 
be limited to coverage against loss by fire and allied perils, general boiler and machinery 
coverage, business income coverage and extra expense insurance, coverage against acts 
of terrorism, mold and earthquake coverage. Borrower acknowledges and agrees that 
Lender's insurance requirements may change from time to time throughout the term of 
the Indebtedness. If Lender so requires, such insurance shall also include sinkhole 
insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged 
Property does not conform to applicable zoning or land use laws, building ordinance or 
law coverage. If any portion of the Improvements is at any time located in an area 
identified by the Federal Emergency Management Agency (or any successor to that 
agency) as an area now or hereafter having special flood hazards, and if flood insurance 
is available in that area, Borrower shall insure such Improvements against loss by flood 
in an amount equal to the maximum amount available under the National Flood Insurance 
Program or any successor thereto. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing another 
method of payment. All such policies shall also be in a form approved by Lender. All 
policies of property damage insurance shall include a non-contributing, non-reporting 
mortgage clause in favor of, and in a form approved by, Lender. Lender shall have the 
right to hold the original policies or duplicate original policies of all insurance required 
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by Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and 
other notices received by Borrower with respect to the policies and all receipts for paid 
premiums. At least 30 days prior to the expiration date of a policy, Borrower shall 
deliver to Lender the original (or a duplicate original) of a renewal policy in form 
satisfactory to Lender. 

(c) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to 
time require consistent with Lender's then current practices and standards, and shall be 
issued by insurance companies satisfactory to Lender. 

(d) During any period of construction and/or rehabilitation, and at all times 
prior to occupancy of the Project by any tenants following the completion of the 
construction and/or rehabilitation of the Project in accordance with the Loan Agreement, 
the following provisions shall apply, in addition to the other provisions of this Section 19 
and without limiting the generality of the other provisions of this Section 19: 

(i) BoiTower shall provide (or cause to be provided), maintain and 
keep in force, the following insurance coverage: 

(A) Builder's "all risk" insurance or the equivalent coverage, 
including theft, to insure all buildings, machinery, 
equipment, materials, supplies, temporary structures and all 
other property of any nature on-site, off-site and while in 
transit which is to be used in fabrication, erection, 
installation and construction and/or rehabilitation of the 
Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and is first 
occupied by any tenants (provided that in any event, such 
coverage shall remain in effect until such time as Borrower 
has provided Lender with evidence of property insurance 
covering the Improvements and meeting the requirements 
of this Section 19). Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, 
other underground property, tenant improvements and 
personal property. If tenant improvements and personal 
property are not included in the above coverage, they may 
be insured separately by Borrower provided coverage is 
acceptable to Lender. Builders "all risk" insurance shall (i) 
be on a nom-eporting, completed value form, (ii) cover soft 
costs, debris removal expense (including removal of 
pollutants), resulting loss and damage to property due to 
faulty or defective workmanship or materials and error in 
design or specification, loss while the property is in the 
care, custody and control of others to whom the property 
may be entrusted, (iii) provide that Borrower can complete 
and occupy the Mortgaged Property without further written 
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consent from the insurer, and (iv) cover loss of income 
resulting from delay in occupancy and use of the 
Mortgaged Property due to loss. During the initial 
construction and/or rehabilitation of the Project and until 
such time as the Project is first occupied by any tenants, the 
Borrower shall not be required to maintain property 
insurance as required by this Section 19 for so long as 
Builder's "all risk" insurance or equivalent coverage is 
maintained in accordance with this paragraph. 

(B) If any portion of the Mortgaged Property is or becomes 
located in an area identified by the United States Secretary 
of Housing and Urban Development as an area having 
special flood hazards and in which flood insurance has 
been made available under the National Flood Insurance 
Act of 1968 and Flood Disaster Protection Act of 1973, as 
amended, Borrower shall also keep the improvements and 
the equipment located thereon insured against loss by flood 
in an amount at least equal to the principal amount of the 
Loan or the maximum limits of coverage available with 
respect to the Mortgaged Property, whichever is less. All 
such insurance shall also cover continuing expenses not 
directly involved in the direct cost of construction, 
rehabilitation or renovation, including interest on money 
borrowed to finance construction, rehabilitation or 
renovation, continuing interest on the Loan, advertising, 
promotion, real estate taxes and other assessments, the cost 
of renegotiating leases, and other expenses incurred as the 
result of property loss or destruction by the insured peril. 
Such coverage shall not contain any monthly limitation. 

(ii) If Lender fails to receive proof and evidence of the insurance 
required hereunder, Lender shall have the right, but not the 
obligation, to obtain or cause to be obtained current coverage and 
to make a Disbursement, as defined by the Loan Agreement (or, in 
its sole discretion, advance funds) to pay the premiums for it. If 
Lender makes an advance for such purpose, Borrower shall repay 
such advance immediately on demand and such advance shall be 
considered to be a demand loan to Borrower bearing interest at the 
Default Rate (as defined by the Note) and secured by the 
Mortgaged Property. 

(e) Borrower shall maintain at all times commercial general liability 
insurance, workers' compensation insurance and such other liability, errors and omissions 
and fidelity insurance coverages as Lender may from time to time require, consistent with 
Lender's then current practices and standards. 
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(f) Borrower shall comply with all insurance requirements and shall not 
permit any condition to exist on the Mortgaged Property that would invalidate any part of 
any insurance coverage that this Instrument requires Borrower to maintain. 

(g) In the event of loss, Borrower shall give immediate written notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any claims 
under policies of property damage insurance, to appear in and prosecute any action 
arising from such property damage insurance policies, to collect and receive the proceeds 
of property damage insurance, and to deduct from such proceeds Lender's expenses 
incurred in the collection of such proceeds. This power of attorney is coupled with an 
interest and therefore is irrevocable. However, nothing contained in this Section 19 shall 
require Lender to incur any expense or take any action. Lender may, at Lender's option, 
(i) hold the balance of such proceeds to be used to reimburse Borrower for the cost of 
restoring and repairing the Mortgaged Property to the equivalent of its original condition 
or to a condition approved by Lender (the "Restoration"), or (ii) apply the balance of such 
proceeds to the payment of the Indebtedness, whether or not then due. To the extent 
Lender determines to apply insurance proceeds to Restoration, Lender shall apply the 
proceeds in accordance with Lender's then-current policies relating to the restoration of 
casualty damage on similar multifamily properties. 

(h) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (i) no Event of 
Default (or any event which, with the giving of notice or the passage of time, or both, 
would constitute an Event of Default) has occurred and is continuing; (ii) Lender 
determines, in its discretion, that there will be sufficient funds to complete the 
Restoration (and complete construction of the Project in accordance with the Loan 
Agreement and the Plans and Specifications, as defined therein, if such construction has 
not been completed at such time); (iii) Lender determines, in its discretion, that the net 
operating income generated by the Mortgaged Property after completion of the 
Restoration will be sufficient to meet all operating costs and other expenses, Imposition 
Deposits, deposits to reserves and loan repayment obligations relating to the Mortgaged 
Property; (iv) Lender determines, in its discretion, that the Restoration will be completed 
before the earlier of (A) one year before the maturity date of the Note or (B) one year 
after the date of the loss or casualty; and (v) upon Lender's request, Borrower provides 
Lender evidence of the availability during and after the Restoration of the insurance 
required to be maintained pursuant to this Instrument. 

(i) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires 
title to the Mortgaged Property, Lender shall automatically succeed to all rights of 
Borrower in and to any insurance policies and unearned insurance premiums and in and 
to the proceeds resulting from any damage to the Mortgaged Property prior to such sale 
or acquisition. 

(i) Unless Lender otherwise agrees in writing, any application of any 
insurance proceeds to the Indebtedness shall not extend or postpone the due date of any 
monthly installments referred to in the Note, Section 7 of this Instrument or any 
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Collateral Agreement, or change the amount of such installments, except as provided in 
the Note. 

(k) Borrower agrees to execute such further evidence of assignment of any 
insurance proceeds as Lender may require. 

(1) Borrower further agrees that to the extent that Borrower obtains any form 
of property damage insurance for the Mortgaged Property or any portion thereof that 
insures perils not required to be insured against by Lender, such policy of property 
damage insurance shall include a standard mortgagee clause and shall name Lender as 
loss payee and, within ten (10) days following Borrower's purchase of such additional 
insurance, Borrower shall cause to be delivered to Lender a duplicate original policy of 
insurance with respect to such policy. Any insurance proceeds payable to Borrower 
under such policy shall be additional security for the Indebtedness and Lender shall have 
the same rights to such policy and proceeds as it has with respect to insurance policies 
required by Lender pursuant to this Section 19 (except that Lender shall not require that 
the premium for such additional insurance be included among the Imposition Deposits). 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender in writing of any action or 
proceeding or notice relating to any proposed or actual condemnation or other taking, or 
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or 
indirect (a "Condemnation"), and shall deliver to the Lender copies of any and all papers 
served in connection with such Condemnation. Borrower shall appear in and prosecute 
or defend any action or proceeding relating to any Condemnation unless otherwise 
directed by Lender in writing. Borrower authorizes and appoints Lender as attorney-in-
fact for Borrower to commence, appear in and prosecute, in Lender's or Borrower's 
name, any action or proceeding relating to any Condemnation and to settle or 
compromise any claim in connection with any Condemnation. This power of attorney is 
coupled with an interest and therefore is irrevocable. However, nothing contained in this 
Section 20 shall require Lender to incur any expense or take any action. Borrower hereby 
transfers and assigns to Lender all right, title and interest of Borrower in and to any 
award or payment with respect to (i) any Condemnation, or any conveyance in lieu of 
Condemnation, and (ii) any damage to the Mortgaged Property caused by governmental 
action that does not result in a Condemnation. 

(b) Lender may apply such awards or proceeds, after the deduction of 
Lender's expenses incurred in the collection of such amounts (including, without 
limitation, fees and out-of-pocket expenses of attorneys and expert witnesses, 
investigatory fees, whether incurred in connection with any judicial or administrative 
process or otherwise), at Lender's option, to the restoration or repair of the Mortgaged 
Property or to the payment of the Indebtedness in accordance with the provisions of the 
Note as to application of payments to the Indebtedness, with the balance, if any, to 
Borrower. Unless Lender otherwise agrees in writing, any application of any awards or 
proceeds to the Indebtedness shall not extend or postpone the due date of payments due 
under the Note, Section 7 of this Instrument or any Collateral Agreement or any other 
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Loan Document, or change the amount of such payments, except as otherwise provided 
in the Note. Borrower agrees to execute such further evidence of assignment of any 
awards, or proceeds as Lender may require. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER. 

(a) The occurrence of any of the following events shall constitute an Event of 
Default under this Instrument: 

(i) other than the lien of this Instrument and the Permitted 
Encumbrances, a Transfer of all or any part of the Mortgaged 
Property or any interest in the Mortgaged Property; 

(ii) a Transfer of a Controlling Interest in Borrower; 

(iii) a Transfer of a Controlling Interest in any entity which owns, 
directly or indirectly through one or more intermediate entities, a 
Controlling Interest in Borrower; 

(iv) a Transfer of all or any part of a Guarantor's ownership interests in 
Borrower, or in any other entity which owns, directly or indirectly 
through one or more intermediate entities, an ownership interest in 
Borrower (other than a Transfer of an aggregate beneficial 
ownership interest in Borrower of 49% or less of such Guarantor's 
original ownership interest in Borrower and which does not 
otherwise result in a Transfer of the Guarantor's Controlling 
Interest in such intermediate entities or in Borrower); 

(v) if Guarantor is an entity, (A) a Transfer of a Controlling Interest in 
Guarantor, or (B) a Transfer of a Controlling Interest in any entity 
which owns, directly or indirectly through one or more 
intermediate entities, a Controlling Interest in Guarantor; 

(vi) if Borrower or Guarantor is a trust, the termination or revocation of 
such trust; unless the trust is terminated as a result of the death of 
an individual trustor, in which event Lender must be notified and 
such Borrower or Guarantor must be replaced with an individual or 
entity acceptable to Lender, in accordance with the provisions of 
Section 21(c) hereof, within 90 days of such death (provided 
however that no property inspection shall be required and a 1% 
transfer fee will not be charged); 

(vii) if Guarantor is a natural person, the death of such individual; 
unless the Lender is notified and such individual is replaced with 
an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 21(c) hereof, within 90 days of such death 
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(provided however that no property inspection shall be required 
and a 1% transfer fee will not be charged); 

(viii) the merger, dissolution, liquidation, or consolidation of (i) 
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any legal 
entity holding, directly or indirectly, a Controlling Interest in 
Borrower or in any Guarantor that is an entity; 

(ix) a conversion of Borrower from one type of legal entity into another 
type of legal entity (including the conversion of a general 
partnership into a limited partnership and the conversion of a 
limited partnership into a limited liability company), whether or 
not there is a Transfer; if such conversion results in a change in 
any assets, liabilities, legal rights or obligations of Borrower (or of 
any Guarantor, or any general partner of Borrower, as applicable), 
by operation of law or otherwise; 

(x) a Transfer of the economic benefits or right to cash flows 
attributable to the ownership interests in Borrower and/or, if 
Guarantor is an entity, Guarantor, separate from the Transfer of the 
underlying ownership interests, unless the Transfer of the 
underlying ownership interests would otherwise not be prohibited 
by this Instrument; and 

(xi) the filing, recording, or consent to filing or recording of any plat or 
map subdividing, replatting or otherwise affecting the Mortgaged 
Property or any other replat or subdivision of the Mortgaged 
Property, whether or not any such action affects the priority of the 
lien of this Instrument. 

Lender shall not be required to demonstrate any actual impairment of its security or any 

increased risk of default in order to exercise any of its remedies with respect to an Event of 
Default under this Section 21. 

(b) The occurrence of any of the following events shall not constitute an 
Event of Default under this Instrument, notwithstanding any provision of Section 21(a) to 
the contrary (each, a "Permitted Transfer"): 

(i) a Transfer to which Lender has consented; 

(ii) except as provided in Section 21(a)(vi) and (vii), a Transfer that 
occurs by devise, descent, pursuant to the provisions of a trust, or 
by operation of law upon the death of a natural person; 

(iii) the grant of a leasehold interest in an individual dwelling unit for a 
term of two years or less not containing an option to purchase; 
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(iv) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better function 
and quality, which are free of liens, encumbrances and security 
interests other than those created by or permitted pursuant to the 
Loan Documents or consented to by Lender; 

(v) the grant of an easement, servitude, or restrictive covenant if, 
before the grant, Lender determines that the easement, servitude, or 
restrictive covenant will not materially affect the operation or 
value of the Mortgaged Property or Lender's interest in the 
Mortgaged Property, and Borrower pays to Lender, upon demand, 
all costs and expenses incurred by Lender in connection with 
reviewing Borrower's request; 

(vi) the creation of a mechanic's, materialman's, or judgment lien 
against the Mortgaged Property which is released of record or 
otherwise remedied to Lender's satisfaction within 45 days after 
Borrower has actual or constructive notice of the existence of such 
lien; and 

(vii) the conveyance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Instrument. 

(c) Lender shall consent to a Transfer that would otherwise violate this 
Section 21 if, prior to the Transfer, Borrower has satisfied each of the following 
requirements: 

(i) the submission to Lender of all information required by Lender to 
make the determination required by this Section 21(c); 

(ii) the absence of any Event of Default; 

(iii) the transferee meets all of the eligibility, credit, management, and 
other standards (including any standards with respect to previous 
relationships between Lender and the transferee and the 
organization of the transferee) customarily applied by Lender at 
the time of the proposed Transfer to the approval of borrowers in 
connection with the origination or purchase of similar mortgage 
finance structures on similar multifamily properties, unless 
partially waived by Lender in exchange for such additional 
conditions as Lender may require; 

(iv) the Mortgaged Property, at the time of the proposed Transfer, 
meets all standards as to its physical condition that are customarily 
applied by Lender at the time of the proposed Transfer to the 
approval of properties in connection with the origination or 
purchase of similar mortgage finance structures on similar 
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multifamily properties, unless partially waived by Lender in 
exchange for such additional conditions as Lender may require; 

(v) if transferor or any other person has obligations under any Loan 
Document, the execution by the transferee or one or more 
individuals or entities acceptable to Lender of an assumption 
agreement that is acceptable to Lender and that, among other 
things, requires the transferee to perform all obligations of 
transferor or such person set forth in such Loan Document, and 
may require that the transferee comply with any provisions of this 
Instrument or any other Loan Document which previously may 
have been waived by Lender; 

(vi) if a guaranty has been executed and delivered in connection with 
the Note, this Instrument or any of the other Loan Documents, 
Borrower causes one or more individuals or entities acceptable to 
Lender to execute and deliver to Lender a substitute guaranty in a 
form acceptable to Lender; 

(vii) Lender's receipt of all of the following: 

(A) a non refundable review fee in the amount of $3,000 and a 
transfer fee equal to 1 percent of the outstanding 
Indebtedness immediately prior to the Transfer; and 

(B) Borrower's reimbursement of all of Lender's out-of-pocket 
costs (including reasonable attorneys' fees) incurred in 
reviewing the Transfer request, to the extent such expenses 
exceed $3,000; and 

(viii) Borrower has agreed to Lender's conditions to approve such 
Transfer, which may include, but are not limited to (A) providing 
additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or 
condition of the Mortgaged Property, and (B) amending the Loan 
Documents to (i) delete any specially negotiated terms or 
provisions previously granted for the exclusive benefit of 
transferor and (ii) restore to original provisions of the standard 
Lender's form multifamily loan documents, to the extent such 
provisions were previously modified. 

(d) For purposes of this Section, the following terms shall have the meanings 
set forth below: 

(i) A Transfer of a "Controlling Interest" shall mean: 

(A) with respect to any entity, the following: 
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(1) if such entity is a general partnership or a joint 
venture, a Transfer of any general partnership interest or joint 
venture interest which would cause the Initial Owners to own less 
than 51% of all general partnership or joint venture interests in 
such entity; 

(2) if such entity is a limited partnership, (A) a Transfer 
of any general partnership interest, or (B) a Transfer of any 
partnership interests which would cause the Initial Owners to own 
less than 51% of all limited partnership interests in such entity; 

(3) if such entity is a limited liability company or a 
limited liability partnership, (A) a Transfer of any membership or 
other ownership interest which would cause the Initial Owners to 
own less than 51% of all membership or other ownership interests 
in such entity, (B) a Transfer of any membership, or other interest 
of a manager, in such entity that results in a change of manager, or 
(C) a change of the non-member manager; 

(4) if such entity is a corporation (other than a Publicly-
Held Corporation) with only one class of voting stock, a Transfer 
of any voting stock which would cause the Initial Owners to own 
less than 51% of voting stock in such corporation; 

(5) if such entity is a corporation (other than a Publicly-
Held Corporation) with more than one class of voting stock, a 
Transfer of any voting stock which would cause the Initial Owners 
to own less than a sufficient number of shares of voting stock 
having the power to elect the majority of directors of such 
corporation; and 

(6) if such entity is a trust (other than a Publicly-Held 
Trust), the removal, appointment or substitution of a trustee of 
such trust other than (A) in the case of a land trust, or (B) if the 
trustee of such trust after such removal, appointment, or 
substitution is a trustee identified in the trust agreement approved 
by Lender; and/or 

(B) any agreement (including provisions contained in the 
organizational and/or governing documents of Borrower or 
Guarantor) or Transfer not specified in clause (A), the effect of 
which, either immediately or after the passage of time or 
occurrence of a specified event or condition, including the failure 
of a specified event or condition to occur or be satisfied, would (i) 
cause a change in or replacement of the Person that controls the 
management and operations of the Borrower or Guarantor or (ii) 
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limit or otherwise modify the extent of such Person's control over 
the management and operations of Borrower or Guarantor. 

(ii) "Publicly-Held Corporation" shall mean a corporation the 
outstanding voting stock of which is registered under Section 12(b) 
or 12(g) of the Securities and Exchange Act of 1934, as amended. 

(iii) "Publicly-Held Trust" shall mean a real estate investment trust 
the outstanding voting shares or beneficial interests of which are 
registered under Section 12(b) or 12(g) of the Securities Exchange 
Act of 1934, as amended. 

(e) Lender shall be provided with written notice of all Transfers under this 
Section 21, whether or not such Transfers are permitted under Section 21(b) or approved 
by Lender under Section 21(c), no later than 10 days prior to the date of the Transfer. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following 
shall constitute an Event of Default under this Instrument: 

(a) (i) any failure by Borrower to pay or deposit any payment of principal, 
interest, principal reserve fund deposit, any payment with a specified due date, or any 
other scheduled payment or deposit required by the Note, this Instrument or any other 
Loan Document when such payment or deposit is due or (ii) any failure by Borrower to 
pay or deposit any unscheduled payment or deposit, or other payment or deposit without 
a specified due date, required by the Note, this Instrument or any other Loan Document, 
within five (5) days after written notice from Lender; 

(b) any failure by Borrower to maintain the insurance coverage required by 
Section 19; 

(c) any failure by Borrower to comply with the provisions of Section 32; 

(d) fraud or material misrepresentation or material omission by Borrower or 
Guarantor, any of their respective officers, directors, trustees, general partners, managing 
members, managers, agents or representatives in connection with (i) the application for 
the Loan, (ii) any financial statement, rent roll, or other report or information provided to 
Lender during the term of the Indebtedness, or (iii) any request for Lender's consent to 
any proposed action, including a request for disbursement of funds under any Collateral 
Agreement; 

(e) any of Borrower's representations and warranties in this Instrument is 
false or misleading in any material respect; 

(f) any Event of Default under Section 21; 

(g) the commencement of a forfeiture action or proceeding, whether civil or 
criminal, which, in Lender's judgment, could result in a forfeiture of the Mortgaged 
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Property or otherwise materially impair the lien created by this Instrument or Lender's 
interest in the Mortgaged Property; 

(h) any failure by Borrower to perform or comply with any of its obligations 
under this Instrument (other than those specified in this Section 22), as and when 
required, which continues for a period of thirty (30) days after written notice of such 
failure by Lender to Borrower; provided, however, if such failure is susceptible of cure 
but cannot reasonably be cured within such thirty (30) day period, and the Borrower shall 
have commenced to cure such failure within such thirty (30) day period and thereafter 
diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall 
be extended for an additional period of time as is reasonably necessary for the Borrower 
in the exercise of due diligence to cure such failure, such additional period not to exceed 
sixty (60) days. However, no such notice or grace period shall apply to the extent such 
failure could, in Lender's judgment, absent immediate exercise by Lender of a right or 
remedy under this Instrument, result in harm to Lender, impairment of the Note or this 
Instrument or any other security given under any other Loan Document; 

(i) any failure by Borrower or any Guarantor to perform any of its obligations 
as and when required under any Loan Document other than this Instrument which 
continues beyond the applicable cure period, if any, specified in that Loan Document; 

any exercise by the holder of any debt instrument secured by a mortgage, 
deed of trust or deed to secure debt on the Mortgaged Property of a right to declare all 
amounts due under that debt instrument immediately due and payable; 

(k) the occurrence of a Bankruptcy Event; 

(1) any Event of Default (as defined in any of the Loan Documents), which 
continues beyond the expiration of any applicable cure period; 

(m) any breach of, or event of default under, any other document or agreement 
relating to the Loan or the provision of low income housing tax credits to the Mortgaged 
Property to which Borrower is a party, which continues beyond the expiration of any 
applicable cure period thereunder; 

(n) Intentionally Omitted; 

(o) the occurrence of any one or more of the following: (i) a breach or default 
under the Permanent Loan Commitment (as defined by the Loan Agreement), or (ii) prior 
to the closing of the Permanent Loan (as defined by the Loan Agreement) and repayment 
in full of the Indebtedness, the Permanent Loan Commitment is terminated, expires or 
otherwise fails to remain in full force and effect, or (iii) the Borrower fails to satisfy any 
of the conditions under the Permanent Loan Commitment for the closing of the 
Permanent Loan; 

(p) any amendment, modification, waiver or termination of any of the 
provisions of Borrower's Organizational Documents without the prior written consent of 
Lender, other than (i) modifications necessary to reflect the occurrence of a Permitted 
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Transfer or (ii) modifications that do not: (A) impose any additional or greater 
obligations on Borrower or any of the partners, managers or members of Borrower, (B) 
reduce or relieve Borrower or any of the partners, managers or members of Borrower of 
any of their obligations, (C) modify the timing, amounts, number, conditions or other 
terms of the installments or other payment obligations of the partners or members of 
Borrower or (D) impair the collateral for the Loan; provided, however, that Borrower 
shall promptly • provide to Lender a copy of any modifications to Borrower's 
Organizational Documents that do not require Lender's consent; 

(q) (i) any breach of any Material Property Agreement by Borrower or its 
officers, directors, employees, agents or tenants that continues beyond any applicable 
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or 
agents or any other party to deliver concurrently (in case of notices given) or promptly (in 
case of notices received) copies of any and all notices received or given thereby to 
Lender with respect to any Material Property Agreement; or (iii) any breach of the 
representations, warranties, or covenants set forth in Section 22 of the Borrower's 
Certificate and Agreement; 

(r) Intentionally Omitted; 

(s) Intentionally Omitted; 

(t) if Borrower or any Guarantor is a trust, the termination or revocation of 
any such trust; unless the trust is terminated as a result of the death of an individual 
trustor, in which event Lender must be notified and such Borrower or Guarantor must be 
replaced with an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 21(c) hereof, within 90 days of such death (provided however that 
no property inspection shall be required and a 1% transfer fee will not be charged); 

(u) if any Guarantor is a natural person, the death of such individual; unless 
the Lender is notified and such individual is replaced with an individual or entity 
acceptable to Lender, in accordance with the provisions of Section 21(c) hereof, within 
90 days of such death (provided however that no property inspection shall be required 
and a I% transfer fee will not be charged); or 

(v) if an "Event of Default", as therein defined, shall occur under the Agency 
Lease Agreements or any of the same are terminated, amended or modified without the 
Borrower first obtaining the written consent of the Lender, which consent shall not be 
unreasonably withheld, conditioned or delayed. 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this 
Instrument is distinct from all other rights or remedies under this Instrument or any other Loan 
Document or afforded by applicable law, and each shall be cumulative and may be exercised 
concurrently, independently, or successively, in any order. 

24. FORBEARANCE. 
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(a) Lender may (but shall not be obligated to) agree with Borrower, from time 
to time, and without giving notice to, or obtaining the consent of, or having any effect 
upon the obligations of, any guarantor or other third party obligor, to take any of the 
following actions: extend the time for payment of all or any part of the Indebtedness; 
reduce the payments due under this Instrument, the Note, or any other Loan Document; 
release anyone liable for the payment of any amounts under this Instrument, the Note, or 
any other Loan Document; accept a renewal of the Note; modify the terms and time of 
payment of the Indebtedness; join in any extension or subordination agreement; release 
any Mortgaged Property; take or release other or additional security; modify the rate of 
interest or period of amortization of the Note or change the amount of the monthly 
installments payable under the Note; and otherwise modify this Instrument, the Note, or 
any other Loan Document. 

(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable 
law, shall not be a waiver of or preclude the exercise of any other right or remedy, or the 
subsequent exercise of any right or remedy. The acceptance by Lender of payment of all 
or any part of the Indebtedness after the due date of such payment, or in an amount which 
is less than the required payment, shall not be a waiver of Lender's right to require 
prompt payment when due of all other payments on account of the Indebtedness or to 
exercise any remedies for any failure to make prompt payment. Enforcement by Lender 
of any security for the Indebtedness shall not constitute an election by Lender of remedies 
so as to preclude the exercise of any other right available to Lender. Lender's receipt of 
any awards or proceeds under Sections 19 and 20 shall not operate to cure or waive any 
Event of Default. 

25. WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY 
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE 
ENFORCEMENT OF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION 
BROUGHT TO ENFORCE ANY LOAN DOCUMENT. 

26. WAIVER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall 
have the right to determine the order in which any or all of the Mortgaged Property shall be 
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or 
applicable law. Lender shall have the right to determine the order in which any or all portions of 
the Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies. 
Borrower and any party who now or in the future acquires a security interest in the Mortgaged 
Property and who has actual or constructive notice of this Instrument waives any and all right to 
require the marshalling of assets or to require that any of the Mortgaged Property be sold in the 
inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an 
entirety in connection with the exercise of any of the remedies permitted by applicable law or 
provided in this Instrument. 

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver, 
at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel 
certificates, financing statements or amendments, transfers and assurances as Lender may 
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require from time to time in order to better assure, grant, and convey to Lender the rights 
intended to be granted, now or in the future, to Lender under this Instrument and the Loan 
Documents. In furtherance thereof, on the request of Lender, Borrower shall re-execute or ratify 
any of the Loan Documents or execute any other documents or take such other actions as may be 
necessary to effect the assignment, pledge or other transfer of the Loan to any party that may 
purchase, insure, credit enhance or otherwise finance all or any part of the Loan, including, 
without limitation, any Credit Enhancer (including Freddie Mac or Fannie Mae), the U.S. 
Department of Housing and Urban Development, or any insurance company, conduit lender or 
any other lender or investor. Notwithstanding the foregoing sentence, in no event shall Borrower 
be required to execute and deliver any document or perform any act otherwise required pursuant 
to the foregoing sentence to the extent such document or act imposes a material additional 
obligation or liability on Borrower or materially adversely affects the rights of Borrower under 
any Loan Document. 

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, 
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, 
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that 
the Loan Documents are unmodified and in full force and effect (or, if there have been 
modifications, that the Loan Documents are in full force and effect as modified and setting forth 
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest 
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained in this Instrument or any 
of the other Loan Documents (or, if Borrower is in default, describing such default in reasonable 
detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower 
against the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) 
any additional facts requested by Lender. 

29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Instrument, and any Loan Document which does not itself expressly 
identify the law that is to apply to it, shall be governed by the laws of the Property 
Jurisdiction. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note, this Instrument, or any other Loan Document may be litigated in the Property 
Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property 
Jurisdiction shall have jurisdiction over all controversies that shall arise under or in 
relation to the Note, any security for the Indebtedness, or any other Loan Document. 
Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any 
such litigation and waives any other venue to which it might be entitled by virtue of 
domicile, habitual residence or otherwise. However, nothing in this Section 29 is 
intended to limit Lender's right to bring any suit, action or proceeding relating to matters 
under this Instrument in any court of any other jurisdiction. 
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30. NOTICE. 

(a) All notices, demands and other communications ("notice") under or 
concerning this Instrument shall be in writing, addressed as set forth below, and shall 
include a reference to "CPC Loan #70573." Each notice shall be deemed given on the 
earliest to occur of (i) the date when the notice is received by the addressee; (ii) the first 
Business Day after the notice is delivered to a recognized overnight courier service, with 
arrangements made for payment of charges for next Business Day delivery; or (iii) the 
third Business Day after the notice is deposited in the United States mail with postage 
prepaid, certified mail, return receipt requested. 

If to the Borrower: 

and with a copy to: 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 315 
Syracuse, New York 13202 
Attention: Stephen Case 

Germain & Germain, LLP 
314 East Fayette Street 
Syracuse, New York 13202 
Attention: Stanley R. Germain, Esq. 
Facsimile: (315) 478-6544 

If to the Agency: City of Syracuse Industrial Development Agency 
City Hall Commons, 7th  Floor 
201 East Washington Street 
Syracuse, New York 13202 
Attention: 

and with a copy to: Barclay Damon, LLP 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 
Facsimile: (315) 425-8597 
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If to Lender: 
do The Community Preservation Corporation 
28 East 28th  Street, 9th  Floor 
New York, New York 10016-7943 
Attention: Director of Portfolio Services 
Loan No.: 70573 
Facsimile: (212) 683-0737 



With a copy to: c/o The Community Preservation Corporation 
28 East 28th  Street, 9th  Floor 
New York, New York 10016-7943 
Attention: General Counsel 
Loan No.: 70573 
Facsimile: (212) 683-2909 

(b) Any party to this Instrument may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in 
accordance with this Section 30. Each party agrees that it will not refuse or reject 
delivery of any notice given in accordance with this Section 30, that it will acknowledge, 
in writing, the receipt of any notice upon request by the other party and that any notice 
rejected or refused by it shall be deemed for purposes of this Section 30 to have been 
received by the rejecting party on the date so refused or rejected, as conclusively 
established by the records of the U.S. Postal Service or the courier service. 

(c) Any notice under the Note and any other Loan Document that does not 
specify how notices are to be given shall be given in accordance with this Section 30. 

31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be 
given notice of the change. 

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full, 
Borrower (a) shall not acquire any real or personal property other than the Mortgaged Property 
and personal property related to the operation and maintenance of the Mortgaged Property; (b) 
shall not operate any business other than the management and operation of the Mortgaged 
Property; and (c) shall not maintain its assets in a way difficult to segregate and identify. 

33. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the 
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the 
permitted successors and assigns of Borrower. 

34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs 
this Instrument as Borrower, the obligations of such persons and entities shall be joint and 
several. For the avoidance of doubt, the Agency shall not be deemed a Borrower or a Guarantor 
hereunder. 

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Instrument shall create 
any other relationship between Lender and Borrower: 

(b) No creditor of any party to this Instrument and no other person (other than 
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or 
any other Loan Document. Without limiting the generality of the preceding sentence, (i) 
any arrangement (a "Servicing Arrangement") between Lender and any Servicer for loss 
sharing or interim advancement of funds shall constitute a contractual obligation of such 
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Servicer that is independent of the obligation of Borrower for the payment of the 
Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing 
Arrangement, and (iii) no payment by Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

36. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any 
provision of this Instrument shall not affect the validity or enforceability of any other provision, 
and all other provisions shall remain in full force and effect. This Instrument contains the entire 
agreement among the parties as to the rights granted and the obligations assumed in this 
Instrument. This Instrument may not be amended or modified except by a writing signed by the 
party against whom enforcement is sought; provided, however, that in the event of a Transfer, 
any or some or all of the Modifications to Instrument set forth in Exhibit B (if any) may be 
modified or rendered void by Lender at Lender's option by notice to Borrower or such 
transferee. 

37. CONSTRUCTION. The captions and headings of the sections of this Instrument 
are for convenience only and shall be disregarded in construing this Instrument. Any reference 
in this Instrument to an "Exhibit" or a "Section" shall, unless otherwise explicitly provided, be 
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of 
this Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by 
reference into this Instrument. Any reference in this Instrument to a statute or regulation shall be 
construed as referring to that statute or regulation as amended from time to time. Use of the 
singular in this Instrument includes the plural and use of the plural includes the singular. As 
used in this Instrument, the term "including" means "including, but not limited to." 

38. SERVICER. 

(a) Borrower further acknowledges that Lender may from time to time and in 
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement 
servicer to collect payments, escrows and deposits, to give and receive notices under the 
Note, this Instrument, or the other Loan Documents, and to otherwise service the Loan. 
Borrower hereby acknowledges and agrees that, unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised 
by Lender may be taken or exercised by Servicer with the same force and effect, 
including, without limitation, the collection of payments, the giving of notice, the holding 
of escrows, inspection of the Mortgaged Property, inspections of books and records, the 
request for documents or information, and the granting of consents and approvals. 
Borrower further agrees that, unless Lender instructs Borrower to the contrary in writing, 
(i) any notices, books or records, or other documents or information to be delivered under 
this Instrument, the Note, or any other Loan Document shall also be simultaneously 
delivered to the Servicer at the address provided for notices to Servicer pursuant to 
Section 30 hereof, (ii) any payments to be made under the Note or for escrows under 
Section 7 of this Instrument or under any of the other Loan Documents shall be made to 
Servicer. In the event Borrower receives conflicting notices regarding the identity of the 
Servicer or any other subject, any such notice from Lender shall govern. 
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(b) Borrower further acknowledges and agrees that, for the purpose of 
determining whether a security interest is created or perfected under the Uniform 
Commercial Code of the Property Jurisdiction, any escrows or other funds held by 
Servicer pursuant to the Loan Documents shall be deemed to be held by Lender. 

39. DISCLOSURE OF INFORMATION. Lender may furnish information 
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective 
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the 
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating 
agencies, and organizations maintaining databases on the underwriting and performance of 
multifamily mortgage loans. Without limiting the generality of the foregoing, without notice to 
or the consent of Borrower, Lender may disclose to any title insurance company which insures 
any interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer) 
any information, data or material in its possession relating to Borrower, the Loan, the 
Improvements or the Mortgaged Property. Borrower irrevocably waives any and all rights it 
may have under applicable law to prohibit such disclosure, including but not limited to any right 
of privacy. 

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants that 
all information in Borrower's application for the Loan and in all financial statements, rent rolls, 
reports, certificates and other documents submitted in connection with Borrower's application 
for the Loan are complete and accurate in all material respects. There has been no material 
adverse change in any fact or circumstance that would make any such information incomplete or 
inaccurate. 

41. SUBROGATION. If, and to the extent that, the proceeds of the Loan are used to 
pay, satisfy or discharge any obligation of Borrower for the payment of money that is secured by 
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property (a 
"Prior Lien"), such loan proceeds shall be deemed to have been advanced by Lender at 
Borrower's request, and Lender shall automatically, and without further action on its part, be 
subrogated to the rights, including lien priority, of the owner or holder of the obligation secured 
by the Prior Lien, whether or not the Prior Lien is released. 

42. FINANCING STATEMENT. As provided in Section 2, this Instrument 
constitutes a financing statement with respect to any part of the Mortgaged Property which is or 
may become a Fixture and for the purposes of such financing statement: (a) the Debtor shall be 
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of 
Lender as Secured Party are as specified above in the first paragraph of this Instrument; (c) the 
name of the record owner is Borrower; (d) the types or items of collateral consist of any part of 
the Mortgaged Property which is or may become a Fixture; and (e) the organizational 
identification number of Borrower (if any) as Debtor is set forth on Exhibit C. 

43. ACCELERATION; REMEDIES. If an Event of Default has occurred and is 
continuing, Lender, at Lender's option, may declare the Indebtedness to be immediately due and 
payable without further demand, and may foreclose this Instrument by judicial or nonjudicial 
proceedings (including a nonjudicial foreclosure by power of sale in accordance with the 
provisions of any applicable law), shall be entitled to the appointment of a receiver, without 
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notice, and may invoke any other remedies permitted by New York law or provided in this 
Instrument or in any other Loan Document. Lender may, at Lender's option, also foreclose this 
Instrument for any portion of the Indebtedness which is then due and payable, subject to the 
continuing lien of this Instrument for the balance of the Indebtedness. Lender shall be entitled to 
collect all costs and expenses allowed by New York law, including attorneys' fees, costs of 
documentary evidence, abstracts, title reports, statutory costs and any additional allowance made 
pursuant to Section 8303 of the Civil Practice Law and Rules. The rights and remedies of 
Lender specified in this Instrument shall be in addition to Lender's rights and remedies under 
New York law, specifically including Section 254 of the Real Property Law. In the event of any 
conflict between the provision of this Instrument and the provisions of Section 254 of the Real 
Property Law, the provisions of this Instrument shall control. 

44. SATISFACTION OF DEBT. Upon the payment in full of the Indebtedness and 
termination of the Loan Agreement, Lender shall promptly discharge this Instrument. 

45. LIEN LAW. Borrower will receive advances under this Instrument subject to the 
trust fund provisions of Section 13 of the Lien Law. 

46. MAXIMUM PRINCIPAL AMOUNT. Notwithstanding any provision set forth 
in this Instrument to the contrary, the maximum amount of principal indebtedness secured by this 
Instrument at execution, or which under any contingency may become secured by this Instrument 
at any time hereafter, is US $393,350.00, plus all interest payable under the Note and all amounts 
expended by Lender after an Event of Default (a) for the payment of taxes, charges or 
assessments which may be imposed by legal requirements upon the Mortgaged Property; (b) to 
maintain the insurance required under this Instrument; (c) for any expenses incurred in 
maintaining the Mortgaged Property and upholding the lien of this Instrument, including the 
expense of any litigation to prosecute or defend the rights and lien created by this Instrument; (d) 
protective advances; and (e) for any amount, cost or charge to which Lender becomes 
subrogated, upon payment, whether under recognized principles of law or equity, or under 
express statutory authority, together with interest on all of the foregoing amounts at the Default 
Rate (as defined in the Note). 

47. SECTION 291-f OF THE REAL PROPERTY LAW. In addition to any other 
right or remedy contained in this Instrument or in any other Loan Document, Lender shall have 
all the rights against lessees of all or any part of the Mortgaged Property as are set forth in 
Section 291-f of the Real Property Law of New York. 

48. TRANSFER TAX PROVISIONS. Borrower covenants and agrees that: 

(a) in the event of a sale of the Mortgaged Property or other Transfer, 
Borrower will duly complete, execute and deliver to Lender, contemporaneously with the 
submission to the applicable taxing authority or recording officer, all forms and 
supporting documentation required by such taxing authority or recording officer to 
estimate and fix any and all applicable state and local real estate transfer taxes 
(collectively "Transfer Taxes") assessable by reason of such sale or other Transfer or 
recording of the deed evidencing such sale or other Transfer; and 
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(b) Borrower shall pay all Transfer Taxes that may hereafter become due and 
payable with respect to any Transfer, and if Borrower fails to pay or fails to cause to be 
paid any such Transfer Taxes, Lender may pay such Transfer Taxes and the amount of 
such payment shall be added to the Indebtedness and, unless incurred in connection with 
a foreclosure of this Instrument, be secured by this Instrument. 

(c) The provisions of this Section shall survive any Transfer and the delivery 
of the deed in connection with any Transfer. 

49. This Instrument does not cover real property principally improved or to be 
improved by one or more structures containing in the aggregate not more than six (6) residential 
dwelling units, each having their own separate cooking facilities. 

50. ATTACHED EXHIBITS. The following Exhibits are attached to this 
Instrument and are incorporated by reference herein as if more fully set forth in the text hereof: 

El Exhibit A Description of the Land. 

Exhibit B Modifications to Instrument. 

Exhibit C Financing Statement Information. 

The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the 
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this 
Instrument, the terms of said Exhibits shall be controlling in all respects. 

51. WAIVER OF TRIAL BY JURY. 

TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER 
AND LENDER EACH (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF 
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE 
PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT 
BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO 
TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, 
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF 
COMPETENT LEGAL COUNSEL. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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By: 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

321 SOUTH SALINA STREET, LLC 

Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

321 SOUTH SALINA STREET, LLC 

By: 
Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 

  

  

Name: Honora Spillane 

Title: Executive Director 
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STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On r:Avo vL c,y  tf _l„ 2018, before me, the undersigned, personally appeared STEPHEN 
CASE, personally)known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instru ent, the individual, or 
the person upon behalf of which the individual acted, executed the inst. ent. 

Notary ublic, State of Ncw York 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

STANLEY R. GERMAIN 
NOTARY PUBLIC-STATE OF NEW YORK 

No. 02GE4739238 
Qualified in Onondaga Caunly 

My Comml;;sien Expires November 30, 20 

On  2018, before me, the undersigned, personally appeared 
, personally known to me or proved to me on the basis of 

satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public, State of New York 
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STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On   , 2018, before me, the undersigned, personally appeared STEPHEN 
CASE, personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 

Notary Public, State of New York 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On February 2   , 2018, before me, the undersigned, personally appeared 
Honora Spillane , personally known to me or proved to me on the basis of 

satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

C kc-2-- tIPP- CL)P—Dejti 
Notary Public, State of New York 

SUSAN R. KATZOFF 
Notary Public, State of New York 

Coal. in Onondaga Co. No. 020.6120102_ 

Commission Expires on December 13, 2D ciao 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

See Attached. 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width.on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 1 7 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03'30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No 3164236 



EXHIBIT B 

MODIFICATIONS TO INSTRUMENT 

The following modifications are made to the text of the Instrument that precedes this Exhibit: 

1. Section 21(a) of the Instrument is amended by adding the following at the end of 
such Section: 

"(xii) notwithstanding anything to the contrary herein or in Borrower's Organizational 
Documents, a Transfer or pledge of an interest in Borrower or any partner or member of 
Borrower to a 501(c)(3) nonprofit corporation, or a limited liability company whose sole member 
is a 501(c)(3) nonprofit corporation, without the prior written consent of Lender following full 
review and underwriting by Lender of the proposed transferee." 

2. Section 22 of the Instrument is amended by adding the following at the end of 
such Section: 

"(t) if an "Event of Default", as therein defined, shall occur under the Construction 
Loan Mortgage, or the same is terminated, amended or modified without the written consent of 
the Lender, which consent shall not be unreasonably withheld, conditioned or delayed; and 

3. The following new Sections are added to the Instrument after the last numbered 
Section: 

52. INTENTIONALLY OMITTED. 

53. INTENTIONALLY OMITTED. 

54. INTENTIONALLY OMITTED. 

55. INTENTIONALLY OMITTED. 

56. TAX EXEMPTION OR ABATEMENT. 

(a) Borrower represents, warrants and covenants to Lender that the Mortgaged 
Property is expected to receive a New York State Real Property Tax Law Section 485-a 
tax exemption or abatement (the "Tax Abatement") (the "Program"). 

(b) Borrower must file or cause to be filed on a timely basis all documentation 
necessary to maintain the Tax Abatement. 

(c) Borrower must comply or cause compliance fully with all of the Program 
requirements in order to obtain and maintain the Tax Abatement. 

(d) Borrower shall promptly provide Lender with a copy of any notice 
Borrower may receive alleging that Borrower is in breach of the requirements of the 
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Program or that the Mortgaged Property is not being maintained as required by the 
Program. 

(e) In any application for a Transfer of the Mortgaged Property, any interest 
in the Mortgaged Property or any interest in Borrower, Borrower shall notify Lender if 
the completion of such Transfer without the consent of the agency administering the Tax 
Abatement would result in the termination of the Tax Abatement. 

(f) Borrower shall avail itself of all rights and opportunities to renew or 
extend the Tax Abatement. 

(g) Borrower shall not voluntarily take or cause to be taken any action that 
would threaten the Tax Abatement or cause the Tax Abatement to terminate without the 
prior written consent of Lender. 

(h) Borrower represents and warrants that: 

(1) Borrower has not received any notice indicating that the Tax Abatement 
will be terminated or will not be obtained. 

(2) Borrower has adhered to any income, rent or other restrictions imposed by 
the Tax Abatement. 

(i) Each of the following shall constitute an Event of Default: 

(1) Any breach of any of the representations and warranties in Subsection (h). 

(2) Any transfer of the Mortgaged Property, any interest in the Mortgaged 
Property, or any interest in Borrower that would cause the Tax Abatement to terminate. 

57. VARIABLE RATE NOTE. The Note is subject to interest rate adjustment from 
time to time in accordance with its terms, which terms are incorporated herein by this reference. 

58. INTENTIONALLY OMITTED. 

59. INTENTIONALLY OMITTED. 

60. INTENTIONALLY OMITTED. 

61. INTENTIONALLY OMITTED. 

62. DISPLAY OF LENDER'S SIGN. The Borrower grants permission for the 
Lender and any of its participants (including public participants) or their respective agents to 
enter upon the Mortgaged Property and to erect or cause to be erected, a sign to be permanently 
affixed (by holes drilled into the facade of any of the Improvements to accommodate metal studs 
attached to the sign or otherwise) to the exterior facade of any of the Improvements in a location 
satisfactory to the Lender during the term of this Instrument indicating that the property is a CPC 

4-2014 B-3 



- Financed Building. The Borrower shall fully cooperate towards the erection of such sign at the 
Mortgaged Property. 

63. DISPLAY OF SONYMA SIGN. In the event that SONYMA is the Mortgage 
Insurer at any time, and if SONYMA so requests, the Borrower shall permit a sign to be securely 
affixed to and maintained on the exterior wall of any of the Improvements in a location and 
manner satisfactory to SONYMA, which sign shall indicate that the financing of the 
construction, rehabilitation or acquisition of the property was made possible through the efforts 
of SONYMA. SONYMA will provide the sign, available to the Borrower at the office of the 
New York State Office of General Services ("OGS") nearest to the Mortgaged Property. The 
Borrower shall be responsible, at its own cost, for transporting the sign from such OGS office to 
the Mortgaged Property, for affixing the sign, maintaining it in good condition, and for providing 
insurance coverage with respect to the sign. 

64. MORTGAGE INSURANCE. The Lender shall apply for mortgage insurance 
for this Instrument at the Borrower's expense with respect to initial application fees and other 
requisite fees. Until the date of repayment of the Permanent Loan (as defined in the Loan 
Agreement), the Borrower shall be obligated to pay the premium on such insurance. If any 
Mortgage Insurer shall at any time commit to insure this Instrument, the Borrower shall take all 
actions which shall be required by such Mortgage Insurer in order to finalize such insurance for 
this Instrument and keep such insurance in full force and effect. 

65. PERMANENT LOAN CONDITIONS. If the conditions of the Permanent Loan 
(as defined in the Loan Agreement) are satisfied on or prior to the Maturity Date, the Lender 
shall assign this Instrument to the Permanent Lender (as defined in the Loan Agreement) and the 
Borrower and the Permanent Lender shall enter into a modification and extension agreement, 
which shall modify and extend the terms of this Instrument. 

66. PENSION FUND DELIVERY. The Borrower has previously deposited with 
the Permanent Lender (as defined in the Loan Agreement) a "Pension Fund Late Delivery Fee" 
in the amount of $31,500.00. In the event that the Loan is converted to the Permanent Loan (as 
defined in the Loan Agreement) and the sale thereof to the appropriate pension fund occurs on or 
before January 5, 2020 (the "Pension Fund Delivery Date") as provided for in the Permanent 
Loan Commitment (as defined in the Loan Agreement), the Pension Fund Late Delivery Fee 
shall be refunded to the Borrower upon the sale of the Permanent Loan to the appropriate 
pension fund. In the event that the Loan is not converted to the Permanent Loan and sold to the 
appropriate pension fund on or before the Pension Fund Delivery Date for any reason 
whatsoever, the Pension Fund Late Delivery Fee shall be subject to forfeiture at the rate of 
1/12th of such Pension Fund Late Delivery Fee for each month (or fraction thereof) which 
elapses from the Pension Fund Delivery Date until the conversion of the Loan to the Permanent 
Loan and the sale thereof to the appropriate pension fund. In the event that more than twelve 
(12) months elapse from the Pension Fund Delivery Date without the conversion of the Loan to 
the Permanent Loan and the sale thereof to the appropriate pension fund, additional penalties 
shall accrue and be payable by the Borrower at a rate equal to 1/12th of 1% of the amount of the 
Permanent Loan for each month of additional delay. Notwithstanding the foregoing, failure for 

4-2014 B-4 



any reason to close the Permanent Loan and sell it to the appropriate pension fund within six (6) 
months of the Pension Fund Delivery Date shall result in the automatic termination of Permanent 
Loan Commitment. 

67. BORROWER'S OBLIGATIONS TO COMPLY WITH THE AGENCY 
LEASE AND THE COMPANY LEASE. Borrower shall: (i) pay the all other sums of money 
due and payable at any time and from time to time under the Agency Lease and the Company 
Lease, as and when such sums become due and payable, but in any event before the expiration of 
any grace period provided in the Agency Lease or the Company Lease for the payment of any 
such sum; and (ii) at all times fully perform, observe and comply with all other terms, covenants 
and conditions of the Agency Lease and the Company Lease to be performed, observed or 
complied with by Borrower as lessor under the Company Lease and lessee under the Agency 
Lease. If the Agency Lease and/or the Company Lease do not provide for a grace period for the 
payment of a sum of money, Borrower shall make the payment on or before the date on which 
the payment becomes due and payable. Borrower shall deliver evidence of the payment to 
Lender within ten (10) days after receipt of a written request from Lender for evidence of the 
payment. 

68. MISCELLANEOUS PROVISION. 

(1) The Borrower and the Lender hereto, by accepting this Instrument, 
acknowledge that the Agency is executing this Instrument solely to subject its interest in 
the Mortgaged Property, if any, to this Instrument. Notwithstanding anything herein to 
the contrary, the Lender acknowledges and agrees that their sole recourse against the 
Agency for any default hereunder shall be with respect to the Agency's interest in the 
Mortgaged Property. 

(2) Notwithstanding anything else herein to the contrary, the Lender 
acknowledges and agrees that the Agency has agreed to participate herein solely to 
subject its interests, if any, in the Mortgaged Property to this Instrument and that any 
recourse or remedies the Lender may have as against the Agency hereunder shall be 
sought solely against the Agency's interest in the Mortgaged Property and not against any 
other assets of the Agency. 

69. AGENCY EXECUTING AT THE DIRECTION OF BORROWER. The 
Borrower directs the Agency to execute and deliver this Instrument to the Lender, and further 
agrees to indemnify the Agency (and its members, officers, directors, agents, servants and 
employees) for all fees and costs incurred in connection with the execution, delivery, recording, 
performing and enforcing of this Instrument, including but not limited to reasonable attorney's 
fees. 
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70. HOLD HARMLESS PROVISIONS. The Borrower acknowledges that the 
terms of the Agency Lease, as amended and restated from time to time, are in full force and 
effect, including but not limited to the "Hold Harmless Provisions" contained in Section 8.2 
thereof and incorporates same in this instrument and makes same applicable hereto as if fully set 
forth herein. 

71. This Instrument may be executed in any number of counterparts all of which 
taken together shall constitute one and the same instrument. 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 5R-- 

AGENCY'S INITIALS: 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 

AGENCY'S INITIALS: 
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EXHIBIT C 

FINANCING STATEMENT INFORMATION 

1. Names and Addresses of Debtors: 321 South Salina Street, LLC 
247 West Fayette Street, Suite 315 
Syracuse, New York 13202 

City of Syracuse Industrial Development 
Agency 
201 East Washington Street, 7'1' Floor 
Syracuse, New York 13202 

2. Borrower's State of Organization: New York State 

State of Formation: New York State 

Type of Entity: Limited Liability Company 

3. Agency's State of Organization: New York State 

State of Formation: New York State 

Type of Entity: Public Benefit Corporation 

4. Name and Address of Secured Party: CPC Funding SPE 1 LLC 
28 East 28th  Street — 9th  Floor 
New York, New York 10016-7943 

5. The Collateral is: Fixtures (as that term is described in the 
Uniform Commercial Code of New York 
attached to the Land described in Exhibit A 
attached to this Instrument. 
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MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(NEW YORK) 

This MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT 
OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this "Instrument") is 
dated for reference purposes only as of the 61h  day of February, 2018, but will not be effective 
and binding on the parties hereto until the Closing Date (as hereinafter defined), by 321 SOUTH 
SALINA STREET, LLC, a New York limited liability company, whose address is 247 West 
Fayette Street, Suite 315, Syracuse, New York 13202 (the "Borrower") and CITY OF 
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, a New York public benefit 
corporation having an address at 201 East Washington Street, 7th  Floor, Syracuse, New York 
13202 (the "Agency"), for the benefit of CPC FUNDING SPE 1 LLC, a New York limited 
liability company, whose address is do The Community Preservation Corporation, 28 East 28th 
Street, 9th Floor, New York, New York 10016-7943, as beneficiary, and its successors and 
assigns ("Lender"). 

The Loan is made and the Indebtedness is evidenced by the Note in the maximum 
principal amount of THREE MILLION ONE HUNDRED SEVENTY SIX THOUSAND SIX 
HUNDRED FIFTY AND 00/100 DOLLARS ($3,176,650.00), maturing on March 1, 2020 (the 
"Maturity Date") and secured by this Instrument. 

WHEREAS, Agency and Borrower previously entered into (i) a certain Company Lease 
Agreement dated as of February 1, 2018 (the "Company Lease"), wherein the Mortgaged 
Property was leased by the Borrower to the Agency; and (ii) a certain Agency Lease Agreement 
dated as of February 1, 2018 (the "Agency Lease", and collectively with the Company Lease, the 
"Agency Lease Agreements"), wherein the Mortgaged Property was leased by the Agency back 
to the Borrower. 

NOW THEREFORE: 

Granting Clause. Borrower and Agency, each for themselves and not the other, as 
security for the repayment of the Indebtedness (as hereafter defined) hereby irrevocably 
mortgage, grant, convey and assign (and solely with respect to the Borrower, warrant) to Lender 
the Mortgaged Property, including the Land located in the City of Syracuse, Onondaga County, 
New York, and described in Exhibit A attached to this Instrument. 

TO SECURE TO LENDER and its successors and assigns the repayment of the 
Indebtedness evidenced by the Note executed by Borrower and maturing on the Maturity Date, 
and all renewals, extensions and modifications of the Indebtedness, including, without limitation, 
the payment of all sums advanced by or on behalf of Lender to protect the security of this 
Instrument under Section 12 and the performance of the covenants and agreements of Borrower 
contained in the Loan Documents. 

Borrower represents and warrants that Borrower is lawfully seized of the fee estate and 
sub-leasehold estate in the Mortgaged Property and the Agency is lawfully seized of the 
leasehold estate in the Mortgaged Property and the Borrower has the right, power and authority 
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to grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is 
unencumbered except for the Permitted Encumbrances. Agency represents that it has the right, 
power and authority to grant, convey and assign its interest in the Mortgaged Property. Borrower 
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property 
against all claims and demands, subject to any Permitted Encumbrances. 

This Instrument is also a financing statement and a fixture filing under the Uniform 
Commercial Code of the Property Jurisdiction and the infounation set forth on Exhibit C is 
included for that purpose. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINITIONS. The following terms, when used in this Instrument (including 
when used in the above recitals), shall have the following meanings: 

(a) "Affiliate" means, as to any Person, any other Person that, directly or 
indirectly, is in control of, is controlled by or is under common control with such Person. 
The term "control" for these purposes means, with respect to any Person, either (i) 
ownership directly or through other entities of more than 50% of all beneficial equity 
interest in such Person, or (ii) the possession, directly or indirectly, of the power to direct 
or cause the direction of the management and policies of such Person, through the 
ownership of voting securities, by contract or otherwise. 

(b) "Bankruptcy Event" means any one or more of the following: 

(i) (A) the commencement of a voluntary case under one or more of 
the Insolvency Laws by the Borrower; (B) the acknowledgment in 
writing by the Borrower that it is unable to pay its debts generally 
as they mature; (C) the making of a general assignment for the 
benefit of creditors by the Borrower; (D) the commencement of an 
involuntary case under one or more Insolvency Laws against the 
Borrower; or (E) the appointment of a receiver, liquidator, 
custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower or any substantial part of the 
assets of the Borrower provided that any proceeding or case under 
(D) or (E) above is not dismissed within 90 days after filing; 

(ii) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under one or more of the Insolvency 
Laws; or 

(iii) Both (A) an involuntary petition under any one or more of the 
Insolvency Laws is filed against Borrower or Borrower directly or 
indirectly becomes the subject of any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceeding relating to it under the laws of 
any jurisdiction, or in equity, and (B) Borrower or any Affiliate of 
Borrower has acted in concert or conspired with such creditors of 
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Borrower (other than Lender) to cause the filing thereof with the 
intent to interfere with enforcement rights of Lender after the 
occurrence of an Event of Default. 

(c) "Beneficiary Parties" means Lender, Servicer and their respective 
successors and assigns, together with any lawful owner, holder or pledgee of the Note. 

(d) "Borrower" means all persons or entities identified as "Borrower" in the 
first paragraph of this Instrument, together with their successors and assigns. 

(e) "Borrower's Organizational Documents" means, collectively: (i) the 
articles of organization of Borrower filed with the Office of the Secretary of State of New 
York on July 19, 2017, as the same may be amended and/or restated from time to time; 
and (ii) Limited Liability Company Operating Agreement dated as of April 3, 2017, as 
amended by Amendment to Operating Agreement of 321 South Salina Street, LLC dated 
June 23, 2017, as the same may be amended and/or restated from time to time. 

(f) "Business Day" means any day other than (i) a Saturday or a Sunday, or 
(ii) a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be 
closed. 

(g) "Closing Date" has the meaning ascribed thereto in the Loan Agreement. 

(h) "Collateral Agreement" means any separate agreement between Borrower 
and Lender for the purpose of establishing tax, repair or replacement reserve or escrow 
accounts for the Mortgaged Property or granting Lender a security interest in any such 
accounts, or any other agreement or agreements between Borrower and Lender which 
provide for the establishment of any other fund, reserve or account. 

(i) "Collateral Assignments" means, collectively, (i) the Assignment of 
Construction Contract dated as of the date hereof by Borrower to Lender and any 
consents relating thereto, (ii) the Assignment of Architect's Agreement and Plans and 
Specifications dated as of the date hereof by Borrower to Lender and any consents 
relating thereto, (iii) the Assignment of Project Documents dated as of the date hereof by 
Borrower to Lender and (iv) the Assignment of Management, Maintenance, Service, 
Operating, Brokerage and Leasing Contracts dated as of the date hereof by Borrower to 
Lender. 

"Commitment" has the meaning ascribed thereto in the Loan Agreement. 

Intentionally Omitted. 

Intentionally Omitted. 

(m) "Controlling Interest" means (i) greater than 50% of the ownership 
interests in an entity, or (ii) a percentage ownership interest in an entity of 50% or less if 
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the owner(s) of that interest actually direct(s) the business and affairs of the entity 
without requirement of consent of any other party. 

(n) "Credit Enhancer" means a government sponsored enterpr•iCe  that at any 
time, directly or indirectly, purchases the Loan or provides credit enhancement with 
respect to the Loan. 

(o) "Environmental Agreement" means that certain Agreement of 
Environmental Indemnification dated as of the date hereof by Borrower and Guarantor 
for the benefit of Beneficiary Parties. 

(p) "Environmental Permit" means any permit, license, or other authorization 
issued under any Hazardous Materials Law with respect to any activities or businesses 
conducted on or in relation to the Mortgaged Property. 

(q) "Event of Default" means the occurrence of any event listed in Section 22. 

(r) "Fixtures" means all property which is so attached to the Land or the 
Improvements as to constitute a fixture under applicable law, including: machinery, 
equipment, engines, boilers, incinerators, installed building materials; systems and 
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas, 
water, air, or light; antennas, cable, wiring and conduits used in connection with radio, 
television, security, fire prevention, or fire detection or otherwise used to carry electronic 
signals; telephone systems and equipment; elevators and related machinery and 
equipment; fire detection, prevention and extinguishing systems and apparatus; security 
and access control systems and apparatus; plumbing systems; water heaters, ranges, 
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers 
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, 
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and 
floor and wall coverings; fences, trees and plants; swimming pools; and exercise 
equipment. 

(s) "Governmental Authority" means any board, commission, department or 
body of any municipal, county, state or federal governmental unit, or any subdivision of 
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or improvement of the Mortgaged Property. 

(t) "Guarantor" means, collectively, Stephen Case, Ryan Benz and Shashank 
Bhatt, all individuals, or any other person or entity which may hereafter become a 
guarantor of any of Borrower's obligations under the Loan. 

(u) "Hazardous Materials" means petroleum and petroleum products and 
compounds containing them, including gasoline, diesel fuel and oil; explosives; 
flammable materials; radioactive materials; polychlorinated biphenyls ("PCBs") and 
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing 
materials in any form that is or could become friable; underground or above-ground 
storage tanks, whether empty or containing any substance; radon; Mold; toxic or 
mycotoxin spores; any substance the presence of which on the Mortgaged Property is 
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prohibited by any federal, state or local authority; any substance that requires special 
handling; and any other material or substance (whether or not naturally occurring) now or 
in the future that (i) is defined as a "hazardous substance," "hazardous material," 
"hazardous waste," "toxic substance," "toxic pollutant," "solid waste", "pesticide", 
"contaminant," or "pollutant", or otherwise classified as hazardous or toxic by or within 
the meaning of any Hazardous Materials Law, or (ii) is regulated in any way by or within 
the meaning of any Hazardous Materials Law. 

(v) "Hazardous Materials Laws" means all federal, state, and local laws, 
ordinances and regulations and standards, rules, policies and other governmental 
requirements, rule of common law (including, without limitation, nuisance and trespass), 
consent order, administrative rulings and court judgments and decrees or other 
government directive in effect now or in the future and including all amendments, that 
relate to Hazardous Materials or to the protection or conservation of the environment or 
human health and apply to Borrower or to the Mortgaged Property, including, without 
limitation, those relating to industrial hygiene, or the use, analysis, generation, 
manufacture, storage, discharge, release, disposal, transportation, treatment, 
investigation, or remediation of Hazardous Materials. Hazardous Materials Laws 
include, but are not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource 
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance 
Control Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section 
1251, et seq., and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101, 
et seq., the Superfund Amendments and Reauthorization Act, the Solid Waste Disposal 
Act, the Clean Water Act, the Clean Air Act, the Toxic Substances Control Act, the 
Occupational Safety and Health Act, and their state analogs. 

(w) Intentionally Omitted. 

(x) "Impositions" and "Imposition Deposits" shall have the meanings ascribed 
thereto in Section 7. 

(y) "Improvements" means the buildings, structures, improvements, and 
alterations now constructed or at any time in the future constructed or placed upon the 
Land, including any future replacements and additions. 

(z) "Indebtedness" means collectively, the principal of, interest on, and all 
other amounts due at any time under, the Note, this Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances 
as provided in Section 12 to protect the security of this Instrument, and any fees or 
expenses paid by Lender on behalf of Borrower to Lender, or any other party for the 
Loan or other amounts relating to the Loan Documents which are paid by Lender; 

(aa) "Initial Owners" means, with respect to Borrower or any other entity, the 
persons or entities who on the date of the Note, directly or indirectly, own in the 
aggregate 100% of the ownership interests in Borrower or that entity. 
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(bb) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. 
§ 101, et seq., together with any other federal or state law affecting debtor and creditor 
rights or relating to the bankruptcy, insolvency, reorganization, arrangement, 
readjustment of debt, dissolution, liquidation or -;—;lar proceeding, as amended from 
time to time, to the extent applicable to the Borrower. 

(cc) "Land" means the land described in Exhibit A. 

(dd) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether oral 
or written, covering or affecting the Mortgaged Property, or any portion of the Mortgaged 
Property (including proprietary leases or occupancy agreements if Borrower is a 
cooperative housing corporation), and all modifications, extensions or renewals, but 
excepting therefrom the Agency Lease Agreements. 

(ee) "Lender" means the entity identified as "Lender" in the first paragraph of 
this Instrument, or any subsequent holder of the Note. 

(ff) "Loan" means the loan made by Lender to Borrower in an amount not to 
exceed the original principal amount of the Note, which loan is evidenced by the Note 
and secured by, among other things, this Instrument. 

(gg) "Loan Agreement" means that certain Construction and Project Loan 
Agreement dated as of the date hereof by and between Borrower and Lender relating to 
the Loan, as the same may be amended, modified or supplemented from time to time. 

(hh) "Loan Documents" means collectively, the Loan Agreement, the Note, the 
Project Loan Note, this Instrument, the Project Loan Mortgage, the Commitment, the 
Environmental Agreement, all guaranties, all indemnity agreements, all Collateral 
Agreements, all Collateral Assignments, all O&M Programs, the MMP, and any other 
documents now or in the future executed by Borrower, any guarantor or any other person 
in connection with the Loan, as such documents may be amended from time to time. 

(ii) "Material Property Agreements" means any agreement which, in Lender's 
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use 
thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, 
and with respect to the Mortgaged Property or the proceeds therefrom, including, without 
limitation, each of the following: (i) any agreement regarding the payment in lieu of taxes 
("PILOT Agreement"), (ii) all covenants, conditions and restrictions, including, without 
limitation, any declaration subjecting the Mortgaged Property to an association of owners 
or other community governance, (iii) any agreement regarding the abatement or 
exemption of real estate taxes, (iv) any easement pursuant to which the Mortgaged 
Property is granted access to a public right of way, (v) any material lease of all or any 
portion of the Mortgaged Property, (vi) any operating agreements relating to the Land or 
the Improvements, and (vii) any regulatory agreements, declarations, land use restriction 
agreements or similar instruments affecting the Mortgaged Property including the 
operation or use thereof. 
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"Maturity Date" has the meaning ascribed thereto in the recitals to this 
Instrument. 

(kk) "MMP" means an operations and maintenance plan, moisture management 
program and/or microbial operations and maintenance program approved by Lender to 
control water intrusion and prevent the development of Mold or moisture at the 
Mortgaged Property throughout the term of this Instrument. If required by Lender, the 
MMP shall contain a provision for (i) staff training, (ii) information to be provided to 
tenants, (iii) documentation of the plan, (iv) the appropriate protocol for incident response 
and remediation and (v) routine, scheduled inspections of common space and unit 
interiors. 

(11) "Mold" means mold, fungus, microbial contamination or pathogenic 
organisms. 

(mm) "Mortgage Insurer" means SONYMA or such other insurer of the 
mortgage lien created hereby, during such time as such insurer provides such insurance. 

(nn) "Mortgaged Property" means all of Borrower's and Agency's present and 
future right, title and interest in and to all of the following: 

(i) the Land; 

(ii) the Improvements; 

(iii) the Fixtures; 

(iv) the Personalty; 

(v) all current and future rights, including air rights, development 
rights, zoning rights and other similar rights or interests, 
easements, tenements, rights-of-way, strips and gores of land, 
streets, alleys, roads, sewer rights, waters, watercourses, and 
appurtenances related to or benefiting the Land or the 
Improvements, or both, and all rights-of-way, streets, alleys and 
roads which may have been or may in the future be vacated; 

(vi) all proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained the 
insurance pursuant to Lender's requirements; 

(vii) all awards, payments and other compensation made or to be made 
by any municipal, state or federal authority with respect to the 
Land, the Improvements, the Fixtures, the Personalty or any other 
part of the Mortgaged Property, including any awards or 
settlements resulting from condemnation proceedings or the total 
or partial taking of the Land, the Improvements, the Fixtures, the 
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Personalty or any other part of the Mortgaged Property under the 
power of eminent domain or otherwise and including any 
conveyance in lieu thereof; 

(viii) all contracts, options and other agreements for the sale of the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property entered into by Borrower now or in the 
future, including cash or securities deposited to secure 
performance by parties of their obligations; 

(ix) all Rents and Leases, excepting therefrom the Agency Lease 
Agreements; 

(x) all earnings, royalties, accounts receivable, issues and profits from 
the Land, the Improvements or any other part of the Mortgaged 
Property, whether the foregoing are now due, past due, or to 
become due, all undisbursed proceeds of the loan secured by this 
Instrument, deposits forfeited by tenants, and, if Borrower is a 
cooperative housing corporation, maintenance charges or 
assessments payable by shareholders or residents; 

(xi) all refunds or rebates of Impositions by any municipal, state or 
federal authority or insurance company (other than refunds 
applicable to periods before the real property tax year in which this 
Instrument is dated); 

(xii) all tenant security deposits which have not been forfeited by any 
tenant under any Lease and any bond or other security in lieu of 
such deposits; 

(xiii) all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

(xiv) all documents, writings, books, files, records and other documents 
arising from or relating to any of the foregoing, whether now 
existing or hereafter created; and 

(xv) all proceeds from the conversion, voluntary or involuntary, of any 
of the above into cash or liquidated claims, and the right to collect 
such proceeds, and all other cash and non-cash proceeds and 
products of any of the foregoing. 

(xvi) But excepting from all of the foregoing the Agency's Unassigned 
Rights as defined in the Agency Lease. 

(oo) "Note" means that certain Multifamily Construction Note dated as of the 
date of this Instrument, executed and delivered by the Borrower, payable to Lender in an 
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amount not to exceed the original maximum principal amount of the Loan set forth in the 
recitals to this Instrument, including all schedules, riders, allonges and addenda, as the 
same may be amended, modified, or supplemented from time to time. 

(pp) "O&M Program" has the meaning ascribed thereto in Section 18(d). 

(qq) "Permitted Encumbrances" means any easements, encumbrances or 
restrictions listed on the schedule of exceptions in the title insurance policy issued to 
Lender as of the date of recordation of this Instrument insuring Lender's interest in the 
Mortgaged Property, together with the Subordinate Debt, if applicable and the Project 
Loan Mortgage. 

(rr) "Permitted Transfer" has the meaning ascribed thereto in Section 21(b). 

(ss) "Person" shall mean any individual, corporation, limited liability 
company, partnership, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department or agency thereof and 
any fiduciary acting in such capacity on behalf of any of the foregoing. 

(tt) "Personalty" means all: 

(i) accounts (including deposit accounts) of Borrower related to the 
Mortgaged Property; 

(ii) Imposition Deposits; 

(iii) equipment, goods, supplies and inventory owned by Borrower that 
are used now or in the future in connection with the ownership, 
management or operation of the Land or the Improvements or are 
located on the Land or in the Improvements (other than Fixtures), 
including furniture, furnishings, machinery, building materials, 
tools, books, records (whether in written or electronic form), 
computer equipment (hardware and software); 

(iv) other tangible personal property owned by Borrower which are 
used now or in the future in connection with the ownership, 
management or operation of the Land or Improvements or are 
located on the Land or in the Improvements (other than Fixtures), 
including ranges, stoves, microwave ovens, refrigerators, 
dishwashers, garbage disposers, washers, dryers and other 
appliances; 

(v) any operating agreements relating to the Land or the 
Improvements; 

(vi) any surveys, plans and specifications and contracts for 
architectural, engineering and construction services relating to the 
Land or the Improvements; 
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(vii) documents, instruments, chattel paper, claims, deposits, deposit 
accounts, payment intangibles, other intangible property, general 
intangibles, and rights relating to the operation of, or used in 
connection with, the Land or the Improvements, including all 
governmental permits relating to any activities on the Land and 
including subsidy or similar payments received from any sources, 
including a governmental authority; and 

(viii) any rights of Borrower in or under letters of credit. 

(uu) "Project" means that 16-unit multifamily project with approximately 5,500 
square feet of ground floor commercial space located at 321 & 323 South Salina Street in 
the City of Syracuse, Onondaga County, New York. 

(vv) "Project Loan Mortgage" means that certain Multifamily Project Loan 
Mortgage, Assignment of Rents, Security Agreement and Fixture Filing dated as of the 
date hereof, in the amount of the Project Loan Note, made by Borrower and Agency for 
the benefit of Lender. 

(ww) "Project Loan Note" means that certain Multifamily Project Note dated as 
of the date of this Instrument, executed and delivered by the Borrower, payable to Lender 
in an amount not to exceed the original maximum principal amount of $393,350.00, 
including all schedules, riders, allonges and addenda, as the same may be amended, 
modified, or supplemented from time to time. 

(xx) "Property Jurisdiction" means the State of New York. 

(yy) "Rental Achievement Requirement" means legally collectible rents at least 
equal to (i) $323,965.00 annually in respect of residential units and (ii) $54,000.00 
annually in respect of commercial units or such higher amount as shall be sufficient to 
provide coverage of not less than one and twenty-five one-hundredths percent (1.25%) of 
the Loan and the loan secured by the Project Loan Mortgage combined. Such coverage 
shall mean the ratio of net collectible rents (assuming vacancy and collection loss), less 
building operating expenses divided by the debt service (including mortgage insurance 
premiums and loan servicing fees) and shall be based on the most current actual 
maintenance and operation expenses as adjusted for projected inflation during the two 
year lease period following rent setting and as documented to the satisfaction of Lender at 
the time rents are established. 

(zz) "Rents" means all rents (whether from residential or non-residential 
space), revenues and other income of the Land or the Improvements, including subsidy 
payments received from any sources (including, but not limited to payments under any 
Housing Assistance Payments Contract or similar agreements), parking fees, laundry and 
vending machine income and fees and charges for food, health care and other services 
provided at the Mortgaged Property, whether now due, past due, or to become due, and 
deposits forfeited by tenants. 
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(aaa) "Servicer" means the servicing party that is designated by Lender to 
service the Loan, together with its successors in such capacity. 

(bbb) "SONYMA" means the State of New York Mortgage Agency or any 
successor agency or entity. 

(ccc) "Subordinate Debt" has the meaning ascribed to that term in the Loan 
Agreement. 

(ddd) "Taxes" means, collectively, all taxes, assessments, vault rentals and other 
charges, if any, general, special or otherwise, including all assessments for schools, 
public betterments and general or local improvements, which are levied, assessed or 
imposed by any public authority or quasi-public authority, and which, if not paid, will 
become a lien, on the Land or the Improvements. 

(eee) "Transfer" means (i) a sale, assignment, transfer, or other disposition 
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or 
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or 
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership 
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any 
owner or manager of a legal entity. 

(fff) "United States Bankruptcy Code" means the United States Bankruptcy 
Code, 11 U.S.C. Section 101 et seq., as amended from time to time. 

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

(a) This Instrument is also a security agreement under the Uniform 
Commercial Code for any of the Mortgaged Property which, under applicable law, may 
be subjected to a security interest under the Uniform Commercial Code, whether such 
Mortgaged Property is owned now or acquired in the future, and all products and cash 
and non-cash proceeds thereof (collectively, "UCC Collateral"), and Borrower hereby 
grants to Lender a security interest in the UCC Collateral. Borrower hereby authorizes 
Lender to prepare and file any and all financing statements, continuation statements and 
financing statement amendments, in such form as Lender may require to perfect or 
continue the perfection of this security interest without execution by Borrower. Borrower 
shall pay all filing costs and all costs and expenses of any record searches for financing 
statements and/or amendments that Lender may require. Without the prior written 
consent of Lender, Borrower shall not create or permit to exist any other lien or security 
interest in any of the UCC Collateral. If an Event of Default has occurred and is 
continuing, Lender shall have the remedies of a secured party under the Uniform 
Commercial Code, in addition to all remedies provided by this Instrument or existing 
under applicable law. In exercising any remedies, Lender may exercise its remedies 
against the UCC Collateral separately or together, and in any order, without in any way 
affecting the availability of Lender's other remedies. This Instrument constitutes a 
financing statement with respect to any part of the Mortgaged Property which is or may 
become a Fixture. 
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(b) Unless Borrower gives at least thirty (30) days' prior written notice to 
Lender and subject to Section 21 hereof, Borrower shall not: (i) change its name, identity, 
or structure of organization; (ii) change its state of organization through dissolution, 
merger, transfer of assets or otherwise; (iii) change its principal place of business (or 
chief executive office if more than one place of business); or (iv) add to or change any 
location at which any of the Mortgaged Property is stored, held or located. Such notice 
shall be accompanied by new financing statements and/or financing statement 
amendments in the same form as the financing statements delivered to Lender on the date 
hereof. Without limiting the foregoing, Borrower hereby authorizes and irrevocably 
appoints Lender and each of its officers attorneys-in-fact for Borrower to execute, 
deliver, and file, as applicable, such financing statements, continuation statements or 
amendments deemed necessary by Lender in its sole discretion for and on behalf of 
Borrower, without execution by Borrower. Borrower shall also execute and deliver to 
Lender modifications or supplements of this Instrument as Lender may require in 
connection with any change described in this Section. 

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER 
IN POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower 
to establish a present, absolute and irrevocable transfer and assignment to Lender of all 
Rents and to authorize and empower Lender to collect and receive all Rents without the 
necessity of further action on the part of Borrower. Promptly upon request by Lender, 
Borrower agrees to execute and deliver such further assignments of Rents as Lender may 
from time to time require. Borrower and Lender intend this assignment of Rents to be 
immediately effective and to constitute an absolute present assignment and not an 
assignment for additional security only. For purposes of giving effect to this absolute 
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of 
the Mortgaged Property. However, if this present, absolute and unconditional assignment 
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then 
the Rents shall be included as a part of the Mortgaged Property and it is the intention of 
Borrower that in this circumstance this Instrument create and perfect a lien on Rents in 
favor of Lender, which lien shall be effective as of the date of this Instrument. 

(b) Borrower authorizes Lender to collect, sue for and compromise Rents and 
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, 
Lender. However, until the occurrence of an Event of Default, Lender hereby grants to 
Borrower a revocable license to collect and receive all Rents, to hold all Rents in trust for 
the benefit of Lender and to apply all Rents to pay the installments of interest and 
principal then due and payable under the Note and the other amounts then due and 
payable under the other Loan Documents, including Imposition Deposits, and to pay the 
current costs and expenses of managing, operating and maintaining the Mortgaged 
Property, including utilities, Taxes and insurance premiums (to the extent not included in 
Imposition Deposits), tenant improvements and other capital expenditures. So long as no 
Event of Default has occurred and is continuing, the Rents remaining after application 
pursuant to the preceding sentence may be retained by Borrower free and clear of, and 
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released from, Lender's rights with respect to Rents under this Instrument. Upon the 
occurrence of an Event of Default, and without the necessity of Lender entering upon and 
taking and maintaining control of the Mortgaged Property directly, or by a receiver, 
Borrower's license to collect Rents shall automatically terminate and Lender shall 
without notice be entitled to all Rents as they become due and payable, including Rents 
then due and unpaid (such license shall be reinstated upon Borrower's cure of the Event 
of Default to the satisfaction of Lender). Borrower shall pay to Lender upon demand all 
Rents to which Lender is entitled. At any time on or after the occurrence of an Event of 
Default, Lender may give, and Borrower hereby irrevocably authorizes Lender to give, 
notice to all tenants of the Mortgaged Property instructing them to pay all Rents to 
Lender, no tenant shall be obligated to inquire further as to the right of Lender to collect, 
and no tenant shall be obligated to pay to Borrower any amounts which are actually paid 
to Lender in response to such a notice. Any such notice by Lender shall be delivered to 
each tenant personally, by mail or by delivering such demand to each rental unit. 
Borrower shall not interfere with and shall cooperate with Lender's collection of such 
Rents. 

(c) Borrower represents and warrants to Lender that Borrower has not 
executed any prior assignment of Rents (other than an assignment of Rents securing 
indebtedness that will be paid off and discharged with the proceeds of the Loan), that 
Borrower has not performed, and Borrower covenants and agrees that it will not perform, 
any acts and has not executed, and shall not execute, any instrument which would prevent 
Lender from exercising its rights under this Section 3, and that at the time of execution of 
this Instrument there has been no anticipation or prepayment of any Rents for more than 
two months prior to the due dates of such Rents (other than a security deposit not in 
excess of one month's rent). Borrower shall not collect or accept payment of any Rents 
more than two months prior to the due dates of such Rents (other than a security deposit 
not in excess of one month's rent). 

(d) If an Event of Default has occurred and is continuing, Lender may, but 
shall in no event be required, regardless of the adequacy of Lender's security or the 
solvency of Borrower and even in the absence of waste, enter upon and take and maintain 
full control of the Mortgaged Property in order to perform all acts that Lender in its 
discretion determines to be necessary or desirable for the operation and maintenance of 
the Mortgaged Property, including the execution, cancellation or modification of Leases, 
the collection of all Rents, the making of repairs to the Mortgaged Property and the 
execution or termination of contracts providing for the management, operation or 
maintenance of the Mortgaged Property, for the purposes of enforcing the assignment of 
Rents pursuant to Section 3(a), protecting the Mortgaged Property or the security of this 
Instrument, or for such other purposes as Lender in its discretion may deem necessary or 
desirable. Alternatively, if an Event of Default has occurred and is continuing, regardless 
of the adequacy of Lender's security, without regard to Borrower's solvency and without 
the necessity of giving prior notice (oral or written) to Borrower, Lender may apply to 
any court having jurisdiction for the appointment of a receiver for the Mortgaged 
Property to take any or all of the actions set forth in the preceding sentence. If Lender 
elects to seek the appointment of a receiver for the Mortgaged Property at any time after 
an Event of Default has occurred and is continuing, Borrower, by its execution of this 
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Instrument, expressly consents to the appointment of such receiver, including the 
appointment of a receiver ex parte if permitted by applicable law. Lender or the receiver, 
as the case may be, shall be entitled to receive a reasonable fee for managing the 
Mortgaged Property. Immediately upon appointment of a receiver or immediately upon 
Lender's entering upon and taking possession and control of the Mortgaged Property, 
Borrower shall surrender possession of the Mortgaged Property to Lender or the receiver, 
as the case may be, and shall deliver to Lender or the receiver, as the case may be, all 
documents, records (including records on electronic or magnetic media), accounts, 
surveys, plans, and specifications relating to the Mortgaged Property and all security 
deposits and prepaid Rents. In the event Lender takes possession and control of the 
Mortgaged Property, Lender may exclude Borrower and its representatives from the 
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of 
any of the rights conferred under this Section 3 shall not be construed to make Lender a 
mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself 
entered into actual possession of the Land and Improvements. 

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not be liable to 
Borrower, anyone claiming under or through Borrower or anyone having an interest in 
the Mortgaged Property, by reason of any act or omission of Lender under this Section 3, 
and Borrower hereby releases and discharges Lender from any such liability to the fullest 
extent permitted by law, except for the gross negligence or willful misconduct of Lender 
or its agents. 

(f) If the Rents are not sufficient to meet the costs of taking control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by 
Lender for such purposes shall become an additional part of the Indebtedness as provided 
in Section 12. 

(g) Any entering upon and taking of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in 
this Instrument shall not cure or waive any Event of Default or invalidate any other right 
or remedy of Lender under applicable law or provided for in this Instrument. 

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest 
in, to and under the Leases, including Borrower's right, power and authority to modify 
the terms of any such Lease, or extend or terminate any such Lease. It is the intention of 
Borrower to establish a present, absolute and irrevocable transfer and assignment to 
Lender of all of Borrower's right, title and interest in, to and under the Leases. Borrower 
and Lender intend this assignment of the Leases to be immediately effective and to 
constitute an absolute present assignment and not an assignment for additional security 
only. For purposes of giving effect to this absolute assignment of the Leases, and for no 
other purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property" as 

4-2014 



that term is defined in Section 1. However, if this present, absolute and unconditional 
assignment of the Leases is not enforceable by its terms under the laws of the Property 
Jurisdiction, then the Leases shall be included as a part of the Mortgaged Property and it 
is the intention of Borrower that in this circumstance this Instrument create and perfect a 
lien on the Leases in favor of Lender, which lien shall be effective as of the date of this 
Instrument. 

(b) Unless an Event of Default has occurred and is continuing, Borrower shall 
have all rights, power and authority granted to Borrower under any Lease (except as 
otherwise limited by this Section or any other provision of this Instrument), including the 
right, power and authority to modify the terms of any Lease or extend or terminate any 
Lease. During the continuance of an Event of Default, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under 
Leases shall automatically terminate. Borrower shall comply with and observe 
Borrower's obligations under all Leases, including Borrower's obligations pertaining to 
the maintenance and disposition of tenant security deposits. 

(c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long 
as Lender has not itself entered into actual possession of the Land and the Improvements. 
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall 
not at any time or in any event obligate Lender to take any action under this Instrument or 
to expend any money or to incur any expenses. Lender shall not be liable in any way for 
any injury or damage to person or property sustained by any person or persons, firm or 
corporation in or about the Mortgaged Property, except to the extent arising from the 
gross negligence or willful misconduct of Lender. Prior to Lender's actual entry into and 
taking possession of the Mortgaged Property, Lender shall not (i) be obligated to perform 
any of the terms, covenants and conditions contained in any Lease (or otherwise have any 
obligation with respect to any Lease); (ii) be obligated to appear in or defend any action 
or proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for 
the operation, control, care, management or repair of the Mortgaged Property or any 
portion of the Mortgaged Property. The execution of this Instrument by Borrower shall 
constitute conclusive evidence that all responsibility for the operation, control, care, 
management and repair of the Mortgaged Property is and shall be that of Borrower, prior 
to such actual entry and taking of possession. 

(d) Upon delivery of notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any time during the continuance of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including the 
right, power and authority to modify the terms of any such Lease, or extend or terminate 
any such Lease. 
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(e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential 
dwelling units shall (i) be on forms approved by Lender, (ii) be for initial terms of at least 
one (1) year and not more than two (2) years, (iii) not include options to purchase, (iv) be 
legally valid, binding, and enforceable obligations of the tenants, (v) contain language 
expressly stating that such Lease is subordinate to the lien of this Instrument and (vi) 
comply with all applicable laws. 

(f) Except for laundry facilities and cable television services for tenants on 
market terms and conditions, Borrower shall not lease any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender and 
Lender's prior written approval of the Lease agreement. Borrower shall not modify the 
terms of, or extend or terminate, any Lease for non-residential use (including any Lease 
in existence on the date of this Instrument) without the prior written consent of Lender. 
Borrower shall, without request by Lender, deliver an executed copy of each non-
residential Lease to Lender promptly after such Lease is signed. All non-residential 
Leases, including renewals or extensions of existing Leases, shall specifically provide 
that (i) such Leases are subordinate to the lien of this Instrument; (ii) the tenant shall 
attorn to Lender and any purchaser at a foreclosure sale, such attornment to be self-
executing and effective upon acquisition of title to the Mortgaged Property by any 
purchaser at a foreclosure sale or by Lender in any manner; (iii) the tenant agrees to 
execute such further evidences of attornment as Lender or any purchaser at a foreclosure 
sale may from time to time request; (iv) the Lease shall not be terminated by foreclosure 
or any other transfer of the Mortgaged Property; (v) after a foreclosure sale of the 
Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at 
Lender's or such purchaser's option, accept or terminate such Lease; and (vi) the tenant 
shall, upon receipt after the occurrence of an Event of Default of a written request from 
Lender, pay all Rents payable under the Lease to Lender. 

(g) Borrower shall not receive or accept Rent under any Lease (whether 
residential or non-residential) for more than two months in advance (other than a security 
deposit not in excess of one month's rent). 

(h) The Borrower agrees that it will not agree with any person to accept rent 
in an amount below the maximum rent permitted by law for any rent-regulated apartment 
at the Mortgaged Property, without, in each instance, the prior written consent of the 
Lender. 

(i) All Leases (renewal, vacancy or otherwise) of apartments at the 
Mortgaged Property governed by the provisions of the Rent Stabilization Law of 1969 or 
the Emergency Tenant Protection Act of 1974, as amended, entered into or renewed by 
the Borrower subsequent to the date of this Instrument shall contain clauses providing: 
(a) for an increase in the rent provided in such Lease during the term of such Lease (i) 
pursuant to an order of New York State Homes and Community Renewal ("HCR"), or 
(ii) pursuant to an order of The New York City Department of Housing Preservation and 
Development ("HPD") at the completion of the construction and/or rehabilitation of the 
Project in accordance with the Loan Agreement for an increase under Article XV of the 
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New York Private Housing Finance Law, or (iii) pursuant to an order of any other agency 
with legal authority to specify legal rents, including, but not limited to, a rent increase 
order issued with respect to building-wide major capital improvements or owner's 
financial hardship; (b) that owner and tenant have agreed to be bound by any 
determination affecting the tenancy during the term of said Lease; provided, however, 
that nothing in such clause shall limit the right of the parties to judicial review; and (c) 
that "the rent provided for in this lease may be increased or decreased retroactively to 
conform to the lawful Rent Guidelines or any changes in the Guidelines which apply to 
this lease, as issued by the New York City Rent Guidelines Board." 

(j) All rentals and Lease renewals will be subject to all applicable rules and 
regulations of HCR ("HCR Regulations"). 

(k) The Borrower hereby authorizes the Lender to request and obtain 
information from HCR pertaining to registration of the rents at the Mortgaged Property. 

(1) The Borrower agrees to use its best efforts to lease the Mortgaged 
Property so as to attain and maintain the Rental Achievement Requirement. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due 
in accordance with the terms of the Note and the other Loan Documents and shall perform, 
observe and comply with all other provisions of the Note and the other Loan Documents. 
Borrower shall pay a prepayment premium in connection with certain prepayments of the 
Indebtedness, including a payment made after Lender's exercise of any right of acceleration of 
the Indebtedness, as provided in the Note. 

6. EXCULPATION. The personal liability of Borrower for payment of the Note 
and for performance of the other obligations to be performed by Borrower under this Instrument 
is limited in the manner, and to the extent, provided in the Note. 

7. PAYMENT OF TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay directly to the appropriate public office of insurance 
company, until the Indebtedness is paid in full, the entire sum required to pay, when due 
(i) any water and sewer charges which, if not paid, may result in a lien on all or any part 
of the Mortgaged Property, (ii) the premiums for fire and other hazard insurance, rental 
loss insurance and such other insurance as Lender may require under Section 19, (iii) 
Taxes, and (iv) amounts for other charges and expenses which Lender at any time 
reasonably deems necessary to protect the Mortgaged Property, to prevent the imposition 
of liens on the Mortgaged Property, or otherwise to protect Lender's interests. The 
obligations of Borrower for which the payments referenced above are required are 
collectively referred to in this Instrument as "Impositions". 

(b) On or before the date each such Imposition is due, or on the date this 
Instrument requires each such Imposition to be paid, Borrower shall, if required by 
Lender, provide Lender with proof of payment of each such Imposition. Lender may, at 
any time and in Lender's discretion require Borrower to deposit with Lender on the day 
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monthly installments of principal or interest, or both, are due under the Note, an 
additional amount sufficient to accumulate with Lender the entire sum required to pay, 
when due, the Impositions, as reasonably estimated from time to time by Lender plus 
one-twelfth of such estimate (the "Imposition Deposits"). 

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such 
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall 
perform all other obligations of Borrower under the Loan Agreement and each Collateral 
Agreement. 

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts 
due and payable at such time, then Lender may apply that payment to amounts then due and 
payable in any manner and in any order determined by Lender, in Lender's discretion. Neither 
Lender's acceptance of an amount that is less than all amounts then due and payable nor 
Lender's application of such payment in the manner authorized shall constitute or be deemed to 
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding 
the application of any such amount to the Indebtedness, Borrower's obligations under this 
Instrument and the Note shall remain unchanged. 

10. COMPLIANCE WITH LAWS. Borrower shall comply with all laws, 
ordinances, regulations and requirements of any Governmental Authority and all recorded lawful 
covenants and agreements relating to or affecting the Mortgaged Property, including all laws, 
ordinances, regulations, requirements and covenants pertaining to health and safety, construction 
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and 
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the 
maintenance and disposition of tenant security deposits. Borrower shall at all times maintain 
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower 
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any 
illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in 
damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise 
materially impair the lien created by this Instrument or Lender's interest in the Mortgaged 
Property. Borrower represents and warrants to Lender that no portion of the Mortgaged Property 
has been or will be purchased with the proceeds of any illegal activity. 

11. USE OF PROPERTY. Unless required by applicable law, Borrower shall not 
(a) allow changes in the use for which all or any part of the Mortgaged Property is being used at 
the time this Instrument was executed, except for any change in use approved by Lender, (b) 
convert any individual dwelling units or common areas to commercial use, (c) initiate a change 
in the zoning classification of the Mortgaged Property or acquiesce in a change in the zoning 
classification of the Mortgaged Property, (d) establish any condominium or cooperative regime 
with respect to the Mortgaged Property; (e) combine all or any part of the Mortgaged Property 
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide 
or otherwise split any tax parcel constituting all or any part of the Mortgaged Property without 
the prior consent of Lender. 
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12. PROTECTION OF LENDER'S SECURITY; INSTRUMENT SECURES 
FUTURE ADVANCES. 

(a) If Borrower fails to perform any of its obligations under this Instrument or 
any other Loan Document after the expiration of any applicable notice and cure period, or 
if any action or proceeding (including a Bankruptcy Event) is commenced which purports 
to affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or 
reorganizations or proceedings involving a bankrupt or decedent, then Lender at Lender's 
option may make such appearances, file such documents, disburse such sums and take 
such actions as Lender deems necessary to perform such obligations of Borrower and to 
protect Lender's interest, including (i) payment of fees, expenses and reasonable fees of 
attorneys, accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property 
to make repairs or secure the Mortgaged Property, (iii) procurement of the insurance 
required by Section 19 (specifically including, without limitation, flood insurance if 
required by Section 19), and (iv) payment of amounts which Borrower has failed to pay 
under Sections 15 and 17. 

(b) Any amounts disbursed by Lender under this Section 12, or under any 
other provision of this Instrument that treats such disbursement as being made under this 
Section 12, shall be secured by this Instrument, shall be added to, and become part of, the 
principal component of the Indebtedness, shall be immediately due and payable and shall 
bear interest from the date of disbursement until paid at the "Default Rate", as defined in 
the Note. 

(c) If the Lender shall elect to pay any sum due with reference to the Project 
or the Mortgaged Property, the Lender may do so in reliance on any bill, statement or 
assessment procured from the appropriate Governmental Authority or other issuer thereof 
without inquiring into the accuracy or validity thereof. Similarly, in making any 
payments to protect the security intended to be created by this Instrument and/or the other 
Loan Documents, the Lender shall not be bound to inquire into the validity of any 
apparent or threatened adverse title, lien, encumbrance, claim or charge before making an 
advance for the purpose of preventing or removing the same. 

(d) Nothing in this Section 12 shall require Lender to incur any expense or 
take any action. 

13. INSPECTION. 

(a) Lender and its agents, representatives, and designees may make or cause 
to be made entries upon and inspections of the Mortgaged Property (including 
environmental inspections and tests to the extent permitted under Section 18) during 
normal business hours, or at any other reasonable time, upon reasonable notice to 
Borrower if the inspection is to include occupied residential units (which notice need not 
be in writing). Notice to Borrower shall not be required in the case of an emergency, as 
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determined in Lender's discretion, or when an Event of Default has occurred and is 
continuing. 

(b) If Lender determines that Mold has developed as a result of a water 
intrusion event or leak, Lender, at Lender's discretion, may require that a professional 
inspector inspect the Mortgaged Property as frequently as Lender determines is necessary 
until any issue with Mold and its cause(s) are resolved to Lender's satisfaction. Such 
inspection shall be limited to a visual and olfactory inspection of the area that has 
experienced the Mold, water intrusion event or leak. Borrower shall be responsible for 
the cost of such professional inspection and any remediation deemed to be necessary as a 
result of the professional inspection. After any issue with Mold, water intrusion or leaks 
is remedied to Lender's satisfaction, Lender shall not require a professional inspection 
any more frequently than once every three years unless Lender is otherwise aware of 
Mold as a result of a subsequent water intrusion event or leak. 

(c) If Lender determines not to conduct an annual inspection of the 
Mortgaged Property, and in lieu thereof Lender requests a certification, Borrower shall be 
prepared to provide and must actually provide to Lender a factually correct certification 
each year that the annual inspection is waived to the following effect: that Borrower 
represents and warrants that Borrower has not received any written complaint, notice, 
letter or other written communication from tenants, management agent or governmental 
authorities regarding odors, indoor air quality, Mold or any activity, condition, event or 
omission that causes or facilitates the growth of Mold on or in any part of the Mortgaged 
Property, or if Borrower has received any such written complaint, notice, letter or other 
written communication, that Borrower has investigated and determined that no Mold 
activity, condition or event exists or alternatively has fully and properly remediated such 
activity, condition, event or omission in compliance with the MMP for the Mortgaged 
Property. If Borrower is unwilling or unable to provide such certification, Lender may 
require a professional inspection of the Mortgaged Property at Borrower's expense. 

14. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property 
or the management agent's offices, and upon Lender's request shall make available at the 
Mortgaged Property, complete and accurate books of account and records (including 
copies of supporting bills and invoices) adequate to reflect correctly the operation of the 
Mortgaged Property, and copies of all written contracts, Leases, and other instruments 
which affect the Mortgaged Property. The books, records, contracts, Leases and other 
instruments shall be subject to examination and inspection at any reasonable time by 
Lender upon reasonable advance oral notice. 

(b) Borrower shall furnish to Lender all of the following: 

(i) (1) except as provided in clause (2) below, within 45 days after the 
end of each fiscal quarter of Borrower, a statement of income and 
expenses for Borrower's operation of the Mortgaged Property on a 
year-to-date basis as of the end of each fiscal quarter, (2) within 

4-2014 



120 days after the end of each fiscal year of Borrower, (A) a 
statement of income and expenses for Borrower's operation of the 
Mortgaged Property for such fiscal year, (B) a statement of 
changes in financial position of Borrower relating to the 
Mortgaged Property for such fiscal year, and (C) when requested 
by Lender, a balance sheet showing all assets and liabilities of 
Borrower relating to the Mortgaged Property as of the end of such 
fiscal year; and (3) any of the foregoing at any other time upon 
Lender's request; 

(ii) Within 45 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a rent schedule for the 
Mortgaged Property showing the name of each tenant, and for each 
tenant, the space occupied, the lease expiration date, the rent 
payable for the current month, the date through which rent has 
been paid, and any related information requested by Lender; 

(iii) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, an accounting of all 
security deposits held pursuant to all Leases, including the name of 
the institution (if any) and the names and identification numbers of 
the accounts (if any) in which such security deposits are held and 
the name of the person to contact at such financial institution, 
along with any authority or release necessary for Lender to access 
information regarding such accounts; 

(iv) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, a statement that identifies 
all owners of any interest in Borrower and the interest held by 
each, if Borrower is a corporation, all officers and directors of 
Borrower, and if Borrower is a limited liability company, all 
managers who are not members; 

(v) upon Lender's request, a monthly property management report for 
the Mortgaged Property, showing the number of inquiries made 
and rental applications received from tenants or prospective tenants 
and deposits received from tenants and any other information 
requested by Lender; 

(vi) upon Lender's request, a balance sheet, a statement of income and 
expenses for Borrower and a statement of changes in financial 
position of Borrower for Borrower's most recent fiscal year; 

(vii) annually, if applicable, within 60 days of the date required for 
submission by the agency in the Property Jurisdiction responsible 
for monitoring the low income housing tax credit program, a low 
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income housing tax credit compliance report in form and substance 
acceptable to Lender; and 

(viii) if required by Lender, within 30 days of the end of each calendar 
month, a monthly statement of income and expenses for such 
calendar month on a year-to-date basis for Borrower's operation of 
the Mortgaged Property. 

(c) Each of the statements, schedules and reports required by Section 14(b) 
shall be certified to be complete and accurate by an individual having authority to bind 
Borrower and shall be in such form and contain such detail as Lender may require. 
Lender also may require that any statements, schedules or reports be audited at 
Borrower's expense by independent certified public accountants acceptable to Lender. 

(d) If Borrower fails to provide in a timely manner the statements, schedules 
and reports required by Section 14(b), Lender shall have the right to have Borrower's 
books and records audited, at Borrower's expense, by independent certified public 
accountants selected by Lender in order to obtain such statements, schedules and reports, 
and all related costs and expenses of Lender shall become immediately due and payable 
and shall become an additional part of the Indebtedness as provided in Section 12. 

(e) If an Event of Default has occurred and is continuing, Borrower shall 
deliver to Lender upon written demand all books and records relating to the Mortgaged 
Property or its operation. 

(f) Borrower authorizes Lender to obtain a credit report on Borrower at any 
time. 

15. TAXES; OPERATING EXPENSES. 

(a) Subject to the provisions of Section 15(c) and Section 15(d), Borrower 
shall pay, or cause to be paid, all Taxes when due and before the imposition of any 
interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 15(c), Borrower shall pay (i) the 
expenses of operating, managing, maintaining and repairing the Mortgaged Property 
(including insurance premiums, utilities, repairs and replacements) before the last date 
upon which each such payment may be made without any penalty or interest charge being 
added, and (ii) insurance premiums at least 30 days prior to the expiration date of each 
policy of insurance, unless applicable law specifies some lesser period. 

(c) If an Event of Default exists, Lender may exercise any rights Lender may 
have with respect to Imposition Deposits, to the extent Lender is collecting same, without 
regard to whether Impositions are then due and payable. Lender shall have no liability to 
Borrower for failing to pay any Impositions to the extent that any Event of Default has 
occuned and is continuing, insufficient Imposition Deposits are held by Lender at the 
time an Imposition becomes due and payable or Borrower has failed to provide Lender 
with bills and premium notices as provided above. 
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(d) Borrower, at its own expense, may contest by appropriate legal 
proceedings, conducted diligently and in good faith, the amount or validity of any 
Imposition other than insurance premiums, if (i) Borrower notifies Lender of the 
commencement or expected commencement of such proceedings, (ii) the Mortgaged 
Property is not in danger of being sold or forfeited, (iii) Borrower deposits with Lender 
reserves sufficient to pay the contested Imposition, if requested by Lender, and (iv) 
Borrower furnishes whatever additional security is required in the proceedings or is 
requested by Lender, which may include the delivery to Lender of the reserves 
established by Borrower to pay the contested Imposition. 

(e) Borrower shall promptly furnish to Lender on or before the date this 
Instrument requires such Impositions to be paid, copies of receipts evidencing that such 
payments were made. 

(0 All payments made by Borrower to Lender pursuant to this Instrument or 
any of the Loan Documents shall be free and clear of any and all tax liabilities 
whatsoever (other than United States federal income taxation payable by Lender) and, to 
the extent Lender is required to pay any such tax liabilities, Borrower shall reimburse 
Lender in respect of any such payment of taxes and, immediately upon request from 
Lender, shall deliver to Lender copies of receipts evidencing the payment of such taxes. 

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent 
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to 
secure debt, security interest or other lien or encumbrance (a "Lien") on the Mortgaged Property 
(other than the lien of this Instrument and the Permitted Encumbrances) or on certain ownership 
interests in Borrower, whether voluntary, involuntary or by operation of law, and whether or not 
such Lien has priority over the lien of this Instrument, is a "Transfer" which constitutes an Event 
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain 
the lien created by this Instrument as a first mortgage lien upon the Mortgaged Property, subject 
to no other Liens or encumbrances other than Permitted Encumbrances. 

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. 

(a) Borrower shall not commit waste or permit impairment or deterioration of 
the Mortgaged Property. 

(b) Borrower shall not abandon the Mortgaged Property. 

(c) Borrower shall restore or repair promptly, in a good and workmanlike 
manner, any damaged part of the Mortgaged Property to the equivalent of its original 
condition, or such other condition as Lender may approve in writing, whether or not 
insurance proceeds or condemnation awards are available to cover any costs of such 
restoration or repair. 

(d) Borrower shall keep the Mortgaged Property in good repair (normal wear 
and tear excepted), including the replacement of Personalty and Fixtures with items of 
equal or better function and quality. 
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(e) Borrower shall provide for professional management of the Mortgaged 
Property by a residential rental property manager satisfactory to Lender at all times, 
under a contract approved by Lender, in writing, which contract must be terminable upon 
not more than thirty (30) days notice without the necessity of establishing cause and 
without payment of a penalty or termination fee by Borrower or its successors. There 
shall be no change in the property manager or any contract for the management of the 
Mortgaged Property without Lender's prior written approval. Lender shall have the right 
to require that Borrower and any new property manager enter into an Assignment of 
Management Agreement on a form approved by Lender. If required by Lender (whether 
before or after an Event of Default), Borrower will cause any Affiliate of Borrower to 
whom fees are payable for the management of the Mortgaged Property to enter into an 
agreement with Lender, in a form approved by Lender, providing for subordination of 
those fees and such other provisions as Lender may require. "Affiliate of Borrower" 
means any Person controlled by, under common control with, or which controls Borrower 
(the term "control" for these purposes means the ability, whether by the ownership of 
shares or other equity interests, by contract or otherwise, to elect a majority of the 
directors of a corporation, to make management decisions on behalf of, or independently 
to select the managing partner of, a partnership, or otherwise to have the power 
independently to remove and then select a majority of those individuals exercising 
managerial authority over an entity, and control shall be conclusively presumed in the 
case of the ownership of 50% or more of the equity interests). 

Borrower shall give notice to Lender of and, unless otherwise directed in 
writing by Lender, shall appear in and defend any action or proceeding purporting to 
affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument. Borrower shall not (and shall not permit any tenant or other person to) 
remove, demolish or alter the Mortgaged Property or any part of the Mortgaged Property, 
including any removal, demolition or alteration occurring in connection with a 
rehabilitation of all or part of the Mortgaged Property, except (i) in connection with the 
replacement of tangible Personalty and (ii) repairs and replacements in connection with 
making an individual unit ready for a new occupant. 

(g) Unless otherwise waived by Lender in writing, Borrower must have or 
must establish and must adhere to the MMP. If Borrower is required to have an MMP, 
Borrower must keep all MMP documentation at the Mortgaged Property or at the 
management agent's office and available for Lender or its agents to review during any 
annual assessment or inspection of the Mortgaged Property that is required by Lender. 

18. ENVIRONMENTAL HAZARDS. 

(a) Except for matters described in Section 18(b), Borrower shall not cause or 
permit any of the following: 

(i) the presence, use, generation, release, treatment, processing, 
storage (including storage in above ground and underground 
storage tanks), handling, or disposal of any Hazardous Materials 
on or under the Mortgaged Property (whether as a result of 
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activities on the Mortgaged Property or on surrounding properties) 
or any other property of Borrower that is adjacent to the 
Mortgaged Property; 

(ii) the transportation of any Hazardous Materials to, from, or across 
the Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties); 

(iii) any occurrence or condition on the Mortgaged Property (whether 
as a result of activities on the Mortgaged Property or on 
surrounding properties) or any other property of Borrower that is 
adjacent to the Mortgaged Property, which occurrence or condition 
is or may be in violation of Hazardous Materials Laws; 

(iv) any violation of or noncompliance with the terms of any 
Environmental Permit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged 
Property; 

(v) the imposition of any environmental lien against the Mortgaged 
Property; or 

(vi) any violation or noncompliance with the terms of any O&M 
Program. 

The matters described in clauses (i) through (vi) above, except as otherwise provided in 
Section 18(b), are referred to collectively in this Section 18 as "Prohibited Activities or 
Conditions". 

(b) Prohibited Activities or Conditions shall not include lawful conditions 
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) 
pre-packaged supplies, cleaning materials, petroleum products, household products, 
paints, solvents, lubricants and other materials customarily used in the construction, 
renovation, operation, maintenance or use of comparable multifamily properties, (ii) 
cleaning materials, household products, personal grooming items and other items sold in 
pre-packaged containers for consumer use and used by tenants and occupants of 
residential dwelling units in the Mortgaged Property; and (iii) petroleum products used in 
the operation and maintenance of motor vehicles from time to time located on the 
Mortgaged Property's parking areas, so long as all of the foregoing are used, stored, 
handled, transported and disposed of in compliance with Hazardous Materials Laws. 

(c) Bon-ower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this 
Instrument) to prevent its employees, agents, and contractors, and all tenants and other 
occupants from causing or permitting any Prohibited Activities or Conditions. Borrower 
shall not lease or allow the sublease or use of all or any portion of the Mortgaged 
Property to any tenant or subtenant for nonresidential use by any user that, in the ordinary 
course of its business, would cause or permit any Prohibited Activity or Condition. 
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(d) If and as required by Lender, Borrower shall also establish a written 
operations and maintenance program with respect to certain Hazardous Materials. Each 
such operations and maintenance program and any additional or revised operations and 
maintenance programs established for the Mortgaged Property pursuant to this Instrument 
must be approved by Lender and shall be referred to herein as an "O&M Program." 
Borrower shall comply in a timely manner with, and cause all employees, agents, and 
contractors of Borrower and any other persons present on the Mortgaged Property to 
comply with each O&M Program. Borrower shall pay all costs of performance of 
Borrower's obligations under any O&M Program, and any Beneficiary Party's out-of-
pocket costs incurred by such Beneficiary Party in connection with the monitoring and 
review of each O&M Program and Borrower's performance shall be paid by Borrower 
upon demand by such Beneficiary Party. Any such out-of-pocket costs of such 
Beneficiary Party which Borrower fails to pay promptly shall become an additional part 
of the Indebtedness as provided in Section 12. 

(e) Without limitation of the foregoing, (i) Borrower hereby agrees to 
implement and maintain during the entire term of the Loan the O&M Program(s) 
described in that certain Borrower's Certificate and Agreement dated as of the date 
hereof, and (ii) if asbestos-containing materials are found to exist at the Mortgaged 
Property, the O&M Program with respect thereto shall be undertaken consistent with the 
Guidelines for Controlling Asbestos-Containing Materials in Buildings (USEPA, 1985) 
and other relevant guidelines and applicable Hazardous Materials Laws. 

(t) With respect to any O&M Program, Lender may require (i) periodic 
notices or reports to Lender in form, substance and at such intervals as Lender may 
specify; (ii) amendments to such O&M Program to address changing circumstances, laws 
or other matters, including, without limitation, variations in response to reports provided 
by environmental consultants; and (iii) execution of an Operations and Maintenance 
Agreement relating to such O&M Program satisfactory to Lender. 

(g) Borrower represents and warrants to Beneficiary Parties that, except as 
otherwise disclosed in the Environmental Reports (as defined in the Environmental 
Agreement): 

(i) Borrower has not at any time engaged in, caused or permitted any 
Prohibited Activities or Conditions; 

(ii) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have 
existed, and Borrower has provided Lender with copies of all 
reports and information acquired in such inquiries; 

(iii) the Mortgaged Property does not now contain any underground 
storage tanks, and, the Mortgaged Property has not contained any 
underground storage tanks in the past. If there is an underground 
storage tank located on the Mortgaged Property that has been 
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disclosed in Exhibit A to the Environmental Agreement, that tank 
complies with all requirements of Hazardous Materials Laws; 

(iv) Borrower has complied with and will continue to comply with all 
Hazardous Materials Laws, including all requirements for 
notification regarding releases of Hazardous Materials. Without 
limiting the generality of the foregoing, Borrower has obtained all 
Environmental Permits required for the operation of the Mortgaged 
Property in accordance with Hazardous Materials Laws now in 
effect and all such Environmental Permits are in full force and 
effect; 

(v) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of notice 
would constitute, noncompliance with the terms of any 
Environmental Permit or Hazardous Materials Law; 

(vi) there are no actions, suits, claims or proceedings pending or, to the 
best of Borrower's knowledge after reasonable and diligent 
inquiry, threatened that involve the Mortgaged Property and allege, 
arise out of, or relate to any Prohibited Activity or Condition; 

(vii) Borrower has not received any complaint, order, notice of violation 
or other communication from any Governmental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property; 

(viii) no prior Remedial Work (as defined below) has been undertaken, 
and no Remedial Work is ongoing, with respect to the Mortgaged 
Property during Borrower's ownership thereof or, to the best of 
Borrower's knowledge, at any time prior to Borrower's ownership 
thereof., and 

(ix) Borrower has disclosed in the Environmental Agreement all 
material facts known to Borrower or contained in Borrower's 
records the nondisclosure of which could cause any representation 
or warranty made herein or any statement made in the 
Environmental Agreement to be false or materially misleading. 

The representations and warranties in this Section 18 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
throughout the term of the Loan, until the Indebtedness has been paid in full or 
otherwise discharged. 

(h) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 
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(i) Borrower's discovery of any Prohibited Activity or Condition; 

(ii) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication from any tenant, management 
agent, Governmental Authority or other person with regard to 
present or future alleged Prohibited Activities or Conditions or any 
other environmental, health or safety matters affecting the 
Mortgaged Property or any other property of Borrower that is 
adjacent to the Mortgaged Property; 

(iii) Borrower's receipt of or knowledge of any personal injury claim, 
proceeding or cause of action directly or indirectly arising as a 
result of the presence of asbestos or other hazardous materials on 
or from the Mortgaged Property; 

(iv) Borrower's discovery that any representation or warranty in this 
Section 18 has become untrue after the date of this Instrument; and 

(v) Borrower's breach of any of its obligations under this Section 18. 

Any such notice given by Borrower shall not relieve Borrower of, or result in a 
waiver of, any obligation under this Instrument, the Note, or any other Loan 
Document. 

(i) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender or any Beneficiary 
Party in connection with any foreclosure or deed in lieu of foreclosure, or as a condition 
of Lender's consent to any Transfer under Section 21, or required by Lender following a 
determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including, without limitation, fees and expenses of attorneys, 
expert witnesses, engineers, technical consultants and investigatory fees, whether 
incurred in connection with any judicial or administrative process or otherwise) that 
Borrower fails to pay promptly shall become an additional part of the Indebtedness as 
provided in Section 12. The results of all Environmental Inspections made by Lender 
shall at all times remain the property of Lender and Lender shall have no obligation to 
disclose or otherwise make available to Borrower or any other party such results or any 
other information obtained by Lender in connection with such Environmental 
Inspections. Lender hereby reserves the right, and Borrower hereby expressly authorizes 
Lender, to make available to any party, including any prospective bidder at a foreclosure 
sale of the Mortgaged Property, the results of any Environmental Inspections made by 
Lender with respect to the Mortgaged Property. Borrower consents to Lender notifying 
any party (either as part of a notice of sale or otherwise) of the results of any of Lender's 
Environmental Inspections. Borrower acknowledges that Lender cannot control or 
otherwise assure the truthfulness or accuracy of the results of any of its Environmental 
Inspections and that the release of such results to prospective bidders at a foreclosure sale 
of the Mortgaged Property may have a material and adverse effect upon the amount 
which a party may bid at such sale. Borrower agrees that Lender shall have no liability 
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whatsoever as a result of delivering the results of any of its Environmental Inspections to 
any third party, and Borrower hereby releases and forever discharges Lender from any 
and all claims, damages, or causes of action, arising out of, connected with or incidental 
to the results of, the delivery of any of Lender's Environmental Inspections. 

(j) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with or cure a violation 
of any Hazardous Materials Law or order of any Governmental Authority that has or 
acquires jurisdiction over the Mortgaged Property or the use, operation or improvement 
of the Mortgaged Property under any Hazardous Materials Law, or is otherwise required 
by Lender as a consequence of any Prohibited Activity or Condition or to prevent the 
occurrence of a Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the 
applicable deadline required by such Hazardous Materials Law or (ii) thirty (30) days 
after notice from Lender demanding such action, begin performing the Remedial Work, 
and thereafter diligently prosecute it to completion, and shall in any event complete the 
work by the time required by such Hazardous Materials Law. Borrower shall promptly 
provide Lender with a cost estimate from an environmental consultant acceptable to 
Lender to complete any required Remedial Work. If required by Lender, Borrower shall 
promptly establish with Lender a reserve fund in the amount of such estimate. If in 
Lender's opinion the amount reserved at any time during the Remedial Work is 
insufficient to cover the work remaining to complete the Remediation or achieve 
compliance, Borrower shall increase the amount reserved in compliance with Lender's 
written request. All amounts so held in reserve, until disbursed, are hereby pledged to 
Lender as security for payment of Borrower's obligations under this Instrument. If 
Borrower fails to begin on a timely basis or diligently prosecute any required Remedial 
Work, Lender may, at its option, cause the Remedial Work to be completed, in which 
case Borrower shall reimburse Lender on demand for the cost of doing so. Any 
reimbursement due from Borrower to Lender shall become part of the Indebtedness as 
provided in Section 12. 

(k) Borrower shall comply with all Hazardous Materials Laws applicable to 
the Mortgaged Property. Without limiting the generality of the previous sentence, 
Borrower shall (i) obtain and maintain all Environmental Permits required by Hazardous 
Materials Laws and comply with all conditions of such Environmental Permits; (ii) 
cooperate with any inquiry by any Governmental Authority; and (iii) comply with any 
governmental or judicial order that arises from any alleged Prohibited Activity or 
Condition. 

(1) BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND 
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS, 
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES 
(COLLECTIVELY, THE "INDEMNITEES") FROM AND AGAINST ALL LOSSES, 
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS (WHETHER 
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE 
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OUT-OF-POCKET 
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES, 
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ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND 
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY 
FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF 
REMEDIAL WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE 
OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND 
WHATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY 
JUDICIAL OR ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING 
DIRECTLY OR INDIRECTLY FROM ANY OF THE FOLLOWING: 

(i) ANY BREACH OF ANY REPRESENTATION OR 
WARRANTY OF BORROWER IN THIS SECTION 18; 

(ii) ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS 
OBLIGATIONS UNDER THIS SECTION 18; 

(iii) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY 
PROHIBITED ACTIVITY OR CONDITION; 

(iv) THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS 
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY 
(WHETHER AS A RESULT OF ACTIVITIES ON THE 
MORTGAGED PROPERTY OR ON SURROUNDING 
PROPERTIES) OR IN ANY OF THE IMPROVEMENTS OR ON 
OR UNDER ANY PROPERTY OF BORROWER THAT IS 
ADJACENT TO THE MORTGAGED PROPERTY; 

(v) THE ACTUAL OR ALLEGED VIOLATION OF ANY 
HAZARDOUS MATERIALS LAW; 

(vi) ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF 
PRIORITY OF THIS INSTRUMENT OR ANY OTHER LOAN 
DOCUMENT DUE TO AN IMPOSITION OF AN 
ENVIRONMENTAL LIEN AGAINST THE MORTGAGED 
PROPERTY; AND 

(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE 
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A 
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER 
HAZARDOUS MATERIALS ON OR FROM THE 
MORTGAGED PROPERTY. 

(m) COUNSEL SELECTED BY BORROWER TO DEFEND 
INDEMNITEES SHALL BE SUBJECT TO THE APPROVAL OF THOSE 
INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE INDEMNITY 
UNDER THIS SECTION 18 APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY 
ITS OWN LEGAL COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND 
OR NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING 
AT BORROWER'S EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE 
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PRIOR WRITTEN CONSENT OF BORROWER (WHICH SHALL NOT BE 
UNREASONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE 
OR COMPROMISE ANY ACTION OR LEGAL OR ADMINISTRATIVE 
PROCEEDING. BORROWER SHALL REIMBURSE SUCH BENEFICIARY PARTY 
UPON DEMAND FOR ALL COSTS AND EXPENSES INCURRED BY SUCH 
BENEFICIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS OF 
SETTLEMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF 
POCKET EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS. 

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN 
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING (A "CLAIM"), SETTLE 
OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE 
ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN 
UNCONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR PLAINTIFF 
TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE 
INDEMNITEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER; OR 
(2) MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES, 
AS DETERMINED BY LENDER IN ITS DISCRETION. 

(o) BORROWER'S OBLIGATION TO INDEMNIFY THE INDEMNITEES 
SHALL NOT BE LIMITED OR IMPAIRED BY ANY OF THE FOLLOWING, OR BY 
ANY FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE 
OF OR CONSIDERATION FOR ANY OF THE FOLLOWING: 

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN 
DOCUMENT; 

(ii) ANY EXTENSIONS OF TIME FOR PERFORMANCE 
REQUIRED BY ANY LOAN DOCUMENT; 

(iii) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING 
BENEFICIARY PARTIES' RECOURSE TO PROPERTY 
SECURING THE INDEBTEDNESS, OR LIMITING THE 
PERSONAL LIABILITY OF BORROWER OR ANY OTHER 
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE 
INDEBTEDNESS; 

(iv) THE ACCURACY OR INACCURACY OF ANY 
REPRESENTATIONS AND WARRANTIES MADE BY 
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER 
LOAN DOCUMENT; 

(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON, 
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW, 
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY 
LOAN DOCUMENT; 
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(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART 
OF ANY SECURITY FOR THE INDEBTEDNESS; AND 

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY 
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS 
SECURITY FOR THE INDEBTEDNESS. 

(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL 
OF THE FOLLOWING: 

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT 
MAY BE ENTERED AGAINST ANY INDEMNITEE OR 
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING INCIDENT TO ANY MATTERS AGAINST 
WHICH INDEMNITEES ARE ENTITLED TO BE 
INDEMNIFIED UNDER THIS SECTION 18; 

(ii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES PAID OR INCURRED IN CONNECTION WITH 
ANY MATTERS AGAINST WHICH INDEMNITEES ARE 
ENTITLED TO BE INDEMNIFIED UNDER THIS SECTION 18; 
AND 

(iii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES, INCLUDING, WITHOUT LIMITATION, FEES 
AND OUT OF POCKET EXPENSES OF ATTORNEYS AND 
EXPERT WITNESSES, PAID OR INCURRED IN 
CONNECTION WITH THE ENFORCEMENT BY 
INDEMNITEES OF THEIR RIGHTS UNDER THIS SECTION 
18, OR IN MONITORING AND PARTICIPATING IN ANY 
LEGAL OR ADMINISTRATIVE PROCEEDING. 

(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE IN ADDITION 
TO ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES THAT 
BORROWER MAY HAVE UNDER APPLICABLE LAW OR UNDER ANY OTHER 
LOAN DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO 
INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT REGARD TO 
WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS 
EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY 
OTHER SECURITY, PURSUED ANY RIGHTS AGAINST ANY GUARANTOR, OR 
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS 
OR APPLICABLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE 
PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO 
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE JOINT 
AND SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE 
INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT 
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, 
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ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF 
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS 
INSTRUMENT. 

(r) Notwithstanding anything herein to the contrary, (i) Borrower shall have 
no obligation hereunder to indemnify any Indemnitee for any liability under this Section 
18 to the extent that the Prohibited Activity or Condition giving rise to such liability 
resulted solely from the gross negligence or willful misconduct of such Indemnitee, and 
(ii) Borrower's liability under this Section 18 shall not extend to cover the violation of 
any Hazardous Materials Laws or Prohibited Conditions that first arise, commence or 
occur as a result of actions of Lender, its successors, assigns or designees, after the 
satisfaction, discharge, release, assignment, termination or cancellation of this Instrument 
following the payment in full of the Note and all other sums payable under the Loan 
Documents or after the actual dispossession from the entire Mortgaged Property of 
Borrower and all entities which control, are controlled by, or are under common control 
with Borrower following foreclosure of this Instrument or acquisition of the Mortgaged 
Property by a deed in lieu of foreclosure. 

19. PROPERTY AND LIABILITY INSURANCE. 

(a) Borrower shall keep the Improvements insured at all times against such 
hazards as Lender may from time to time require, which insurance shall include but not 
be limited to coverage against loss by fire and allied perils, general boiler and machinery 
coverage, business income coverage and extra expense insurance, coverage against acts 
of terrorism, mold and earthquake coverage. Borrower acknowledges and agrees that 
Lender's insurance requirements may change from time to time throughout the term of 
the Indebtedness. If Lender so requires, such insurance shall also include sinkhole 
insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged 
Property does not conform to applicable zoning or land use laws, building ordinance or 
law coverage. If any portion of the Improvements is at any time located in an area 
identified by the Federal Emergency Management Agency (or any successor to that 
agency) as an area now or hereafter having special flood hazards, and if flood insurance 
is available in that area, Borrower shall insure such Improvements against loss by flood 
in an amount equal to the maximum amount available under the National Flood Insurance 
Program or any successor thereto. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing another 
method of payment. All such policies shall also be in a form approved by Lender. All 
policies of property damage insurance shall include a non-contributing, non-reporting 
mortgage clause in favor of, and in a form approved by, Lender. Lender shall have the 
right to hold the original policies or duplicate original policies of all insurance required 
by Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and 
other notices received by Borrower with respect to the policies and all receipts for paid 
premiums. At least 30 days prior to the expiration date of a policy, Borrower shall 
deliver to Lender the original (or a duplicate original) of a renewal policy in form 
satisfactory to Lender. 
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(c) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to 
time require consistent with Lender's then current practices and standards, and shall be 
issued by insurance companies satisfactory to Lender. 

(d) During any period of construction and/or rehabilitation, and at all times 
prior to occupancy of the Project by any tenants following the completion of the 
construction and/or rehabilitation of the Project in accordance with the Loan Agreement, 
the following provisions shall apply, in addition to the other provisions of this Section 19 
and without limiting the generality of the other provisions of this Section 19: 

Borrower shall provide (or cause to be provided), maintain and 
keep in force, the following insurance coverage: 

(A) Builder's "all risk" insurance or the equivalent coverage, 
including theft, to insure all buildings, machinery, 
equipment, materials, supplies, temporary structures and all 
other property of any nature on-site, off-site and while in 
transit which is to be used in fabrication, erection, 
installation and construction and/or rehabilitation of the 
Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and is first 
occupied by any tenants (provided that in any event, such 
coverage shall remain in effect until such time as Borrower 
has provided Lender with evidence of property insurance 
covering the Improvements and meeting the requirements 
of this Section 19). Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, 
other underground property, tenant improvements and 
personal property. If tenant improvements and personal 
property are not included in the above coverage, they may 
be insured separately by Borrower provided coverage is 
acceptable to Lender. Builders "all risk" insurance shall (i) 
be on a nonreporting, completed value form, (ii) cover soft 
costs, debris removal expense (including removal of 
pollutants), resulting loss and damage to property due to 
faulty or defective workmanship or materials and error in 
design or specification, loss while the property is in the 
care, custody and control of others to whom the property 
may be entrusted, (iii) provide that Borrower can complete 
and occupy the Mortgaged Property without further written 
consent from the insurer, and (iv) cover loss of income 
resulting from delay in occupancy and use of the 
Mortgaged Property due to loss. During the initial 
construction and/or rehabilitation of the Project and until 
such time as the Project is first occupied by any tenants, the 
Borrower shall not be required to maintain property 
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insurance as required by this Section 19 for so long as 
Builder's "all risk" insurance or equivalent coverage is 
maintained in accordance with this paragraph. 

(B) If any portion of the Mortgaged Property is or becomes 
located in an area identified by the United States Secretary 
of Housing and Urban Development as an area having 
special flood hazards and in which flood insurance has 
been made available under the National Flood Insurance 
Act of 1968 and Flood Disaster Protection Act of 1973, as 
amended, Borrower shall also keep the improvements and 
the equipment located thereon insured against loss by flood 
in an amount at least equal to the principal amount of the 
Loan or the maximum limits of coverage available with 
respect to the Mortgaged Property, whichever is less. All 
such insurance shall also cover continuing expenses not 
directly involved in the direct cost of construction, 
rehabilitation or renovation, including interest on money 
borrowed to finance construction, rehabilitation or 
renovation, continuing interest on the Loan, advertising, 
promotion, real estate taxes and other assessments, the cost 
of renegotiating leases, and other expenses incurred as the 
result of property loss or destruction by the insured peril. 
Such coverage shall not contain any monthly limitation. 

(ii) If Lender fails to receive proof and evidence of the insurance 
required hereunder, Lender shall have the right, but not the 
obligation, to obtain or cause to be obtained current coverage and 
to make a Disbursement, as defined by the Loan Agreement (or, in 
its sole discretion, advance funds) to pay the premiums for it. If 
Lender makes an advance for such purpose, Borrower shall repay 
such advance immediately on demand and such advance shall be 
considered to be a demand loan to Borrower bearing interest at the 
Default Rate (as defined by the Note) and secured by the 
Mortgaged Property. 

(e) Borrower shall maintain at all times commercial general liability 
insurance, workers' compensation insurance and such other liability, errors and omissions 
and fidelity insurance coverages as Lender may from time to time require, consistent with 
Lender's then current practices and standards. 

(0 Borrower shall comply with all insurance requirements and shall not 
permit any condition to exist on the Mortgaged Property that would invalidate any part of 
any insurance coverage that this Instrument requires Borrower to maintain. 

(g) In the event of loss, Borrower shall give immediate written notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
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attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any claims 
under policies of property damage insurance, to appear in and prosecute any action 
arising from such property damage insurance policies, to collect and receive the proceeds 
of property damage insurance, and to deduct from such proceeds Lender's expenses 
incurred in the collection of such proceeds. This power of attorney is coupled with an 
interest and therefore is irrevocable. However, nothing contained in this Section 19 shall 
require Lender to incur any expense or take any action. Lender may, at Lender's option, 
(i) hold the balance of such proceeds to be used to reimburse Borrower for the cost of 
restoring and repairing the Mortgaged Property to the equivalent of its original condition 
or to a condition approved by Lender (the "Restoration"), or (ii) apply the balance of such 
proceeds to the payment of the Indebtedness, whether or not then due. To the extent 
Lender determines to apply insurance proceeds to Restoration, Lender shall apply the 
proceeds in accordance with Lender's then-current policies relating to the restoration of 
casualty damage on similar multifamily properties. 

(h) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (i) no Event of 
Default (or any event which, with the giving of notice or the passage of time, or both, 
would constitute an Event of Default) has occurred and is continuing; (ii) Lender 
determines, in its discretion, that there will be sufficient funds to complete the 
Restoration (and complete construction of the Project in accordance with the Loan 
Agreement and the Plans and Specifications, as defined therein, if such construction has 
not been completed at such time); (iii) Lender determines, in its discretion, that the net 
operating income generated by the Mortgaged Property after completion of the 
Restoration will be sufficient to meet all operating costs and other expenses, Imposition 
Deposits, deposits to reserves and loan repayment obligations relating to the Mortgaged 
Property; (iv) Lender determines, in its discretion, that the Restoration will be completed 
before the earlier of (A) one year before the maturity date of the Note or (B) one year 
after the date of the loss or casualty; and (v) upon Lender's request, Borrower provides 
Lender evidence of the availability during and after the Restoration of the insurance 
required to be maintained pursuant to this Instrument. 

(i) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires 
title to the Mortgaged Property, Lender shall automatically succeed to all rights of 
Borrower in and to any insurance policies and unearned insurance premiums and in and 
to the proceeds resulting from any damage to the Mortgaged Property prior to such sale 
or acquisition. 

(j) Unless Lender otherwise agrees in writing, any application of any 
insurance proceeds to the Indebtedness shall not extend or postpone the due date of any 
monthly installments referred to in the Note, Section 7 of this Instrument or any 
Collateral Agreement, or change the amount of such installments, except as provided in 
the Note. 

(k) Borrower agrees to execute such further evidence of assignment of any 
insurance proceeds as Lender may require. 
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(1) Borrower further agrees that to the extent that Borrower obtains any form 
of property damage insurance for the Mortgaged Property or any portion thereof that 
insures perils not required to be insured against by Lender, such policy of property 
damage insurance shall include a standard mortgagee clause and shall name Lender as 
loss payee and, within ten (10) days following Borrower's purchase of such additional 
insurance, Borrower shall cause to be delivered to Lender a duplicate original policy of 
insurance with respect to such policy. Any insurance proceeds payable to Borrower 
under such policy shall be additional security for the Indebtedness and Lender shall have 
the same rights to such policy and proceeds as it has with respect to insurance policies 
required by Lender pursuant to this Section 19 (except that Lender shall not require that 
the premium for such additional insurance be included among the Imposition Deposits). 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender in writing of any action or 
proceeding or notice relating to any proposed or actual condemnation or other taking, or 
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or 
indirect (a "Condemnation"), and shall deliver to the Lender copies of any and all papers 
served in connection with such Condemnation. Borrower shall appear in and prosecute 
or defend any action or proceeding relating to any Condemnation unless otherwise 
directed by Lender in writing. Borrower authorizes and appoints Lender as attorney-in-
fact for Borrower to commence, appear in and prosecute, in Lender's or Borrower's 
name, any action or proceeding relating to any Condemnation and to settle or 
compromise any claim in connection with any Condemnation. This power of attorney is 
coupled with an interest and therefore is irrevocable. However, nothing contained in this 
Section 20 shall require Lender to incur any expense or take any action. Borrower hereby 
transfers and assigns to Lender all right, title and interest of Borrower in and to any 
award or payment with respect to (i) any Condemnation, or any conveyance in lieu of 
Condemnation, and (ii) any damage to the Mortgaged Property caused by governmental 
action that does not result in a Condemnation. 

(b) Lender may apply such awards or proceeds, after the deduction of 
Lender's expenses incurred in the collection of such amounts (including, without 
limitation, fees and out-of-pocket expenses of attorneys and expert witnesses, 
investigatory fees, whether incurred in connection with any judicial or administrative 
process or otherwise), at Lender's option, to the restoration or repair of the Mortgaged 
Property or to the payment of the Indebtedness in accordance with the provisions of the 
Note as to application of payments to the Indebtedness, with the balance, if any, to 
Borrower. Unless Lender otherwise agrees in writing, any application of any awards or 
proceeds to the Indebtedness shall not extend or postpone the due date of payments due 
under the Note, Section 7 of this Instrument or any Collateral Agreement or any other 
Loan Document, or change the amount of such payments, except as otherwise provided 
in the Note. Borrower agrees to execute such further evidence of assignment of any 
awards or proceeds as Lender may require. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER. 
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(a) The occurrence of any of the following events shall constitute an Event of 
Default under this Instrument: 

(i) other than the lien of this Instrument and the Permitted 
Encumbrances, a Transfer of all or any part of the Mortgaged 
Property or any interest in the Mortgaged Property; 

(ii) a Transfer of a Controlling Interest in Borrower; 

(iii) a Transfer of a Controlling Interest in any entity which owns, 
directly or indirectly through one or more intermediate entities, a 
Controlling Interest in Borrower; 

(iv) a Transfer of all or any part of a Guarantor's ownership interests in 
Borrower, or in any other entity which owns, directly or indirectly 
through one or more intermediate entities, an ownership interest in 
Borrower (other than a Transfer of an aggregate beneficial 
ownership interest in Borrower of 49% or less of such Guarantor's 
original ownership interest in Borrower and which does not 
otherwise result in a Transfer of the Guarantor's Controlling 
Interest in such intermediate entities or in Borrower); 

(v) if Guarantor is an entity, (A) a Transfer of a Controlling Interest in 
Guarantor, or (B) a Transfer of a Controlling Interest in any entity 
which owns, directly or indirectly through one or more 
intermediate entities, a Controlling Interest in Guarantor; 

(vi) if Borrower or Guarantor is a trust, the termination or revocation of 
such trust; unless the trust is terminated as a result of the death of 
an individual tnistor, in which event Lender must be notified and 
such Borrower or Guarantor must be replaced with an individual or 
entity acceptable to Lender, in accordance with the provisions of 
Section 21(c) hereof, within 90 days of such death (provided 
however that no property inspection shall be required and a 1% 
transfer fee will not be charged); 

(vii) if Guarantor is a natural person, the death of such individual; 
unless the Lender is notified and such individual is replaced with 
an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 21(c) hereof, within 90 days of such death 
(provided however that no property inspection shall be required 
and a 1% transfer fee will not be charged); 

(viii) the merger, dissolution, liquidation, or consolidation of (i) 
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any legal 
entity holding, directly or indirectly, a Controlling Interest in 
Borrower or in any Guarantor that is an entity; 
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(ix) a conversion of Borrower from one type of legal entity into another 
type of legal entity (including the conversion of a general 
partnership into a limited partnership and the conversion of a 
limited partnership into a limited liability company), whether or 
not there is a Transfer; if such conversion results in a change in 
any assets, liabilities, legal rights or obligations of Borrower (or of 
any Guarantor, or any general partner of Borrower, as applicable), 
by operation of law or otherwise; 

(x) a Transfer of the economic benefits or right to cash flows 
attributable to the ownership interests in Borrower and/or, if 
Guarantor is an entity, Guarantor, separate from the Transfer of the 
underlying ownership interests, unless the Transfer of the 
underlying ownership interests would otherwise not be prohibited 
by this Instrument; and 

(xi) the filing, recording, or consent to filing or recording of any plat or 
map subdividing, replatting or otherwise affecting the Mortgaged 
Property or any other replat or subdivision of the Mortgaged 
Property, whether or not any such action affects the priority of the 
lien of this Instrument. 

Lender shall not be required to demonstrate any actual impairment of its security or any 
increased risk of default in order to exercise any of its remedies with respect to an Event of 
Default under this Section 21. 

(b) The occurrence of any of the following events shall not constitute an 
Event of Default under this Instrument, notwithstanding any provision of Section 21(a) to 
the contrary (each, a "Permitted Transfer"): 

(i) a Transfer to which Lender has consented; 

(ii) except as provided in Section 21(a)(vi) and (vii), a Transfer that 
occurs by devise, descent, pursuant to the provisions of a trust, or 
by operation of law upon the death of a natural person; 

(iii) the grant of a leasehold interest in an individual dwelling unit for a 
term of two years or less not containing an option to purchase; 

(iv) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better function 
and quality, which are free of liens, encumbrances and security 
interests other than those created by or permitted pursuant to the 
Loan Documents or consented to by Lender; 

(v) the grant of an easement, servitude, or restrictive covenant if, 
before the grant, Lender determines that the easement, servitude, or 
restrictive covenant will not materially affect the operation or 
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value of the Mortgaged Property or Lender's interest in the 
Mortgaged Property, and Borrower pays to Lender, upon demand, 
all costs and expenses incurred by Lender in connection with 
reviewing Borrower's request; 

(vi) the creation of a mechanic's, materialman's, or judgment lien 
against the Mortgaged Property which is released of record or 
otherwise remedied to Lender's satisfaction within 45 days after 
Borrower has actual or constructive notice of the existence of such 
lien; and 

(vii) the conveyance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Instrument. 

(c) Lender shall consent to a Transfer that would otherwise violate this 
Section 21 if, prior to the Transfer, Borrower has satisfied each of the following 
requirements: 

(i) the submission to Lender of all information required by Lender to 
make the determination required by this Section 21(c); 

(ii) the absence of any Event of Default; 

(iii) the transferee meets all of the eligibility, credit, management, and 
other standards (including any standards with respect to previous 
relationships between Lender and the transferee and the 
organization of the transferee) customarily applied by Lender at 
the time of the proposed Transfer to the approval of borrowers in 
connection with the origination or purchase of similar mortgage 
finance structures on similar multifamily properties, unless 
partially waived by Lender in exchange for such additional 
conditions as Lender may require; 

(iv) the Mortgaged Property, at the time of the proposed Transfer, 
meets all standards as to its physical condition that are customarily 
applied by Lender at the time of the proposed Transfer to the 
approval of properties in connection with the origination or 
purchase of similar mortgage finance structures on similar 
multifamily properties, unless partially waived by Lender in 
exchange for such additional conditions as Lender may require; 

(v) if transferor or any other person has obligations under any Loan 
Document, the execution by the transferee or one or more 
individuals or entities acceptable to Lender of an assumption 
agreement that is acceptable to Lender and that, among other 
things, requires the transferee to perform all obligations of 
transferor or such person set forth in such Loan Document, and 
may require that the transferee comply with any provisions of this 
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Instrument or any other Loan Document which previously may 
have been waived by Lender; 

if a guaranty has been executed and delivered in connection with 
the Note, this Instrument or any of the other Loan Documents, 
Borrower causes one or more individuals or entities acceptable to 
Lender to execute and deliver to Lender a substitute guaranty in a 
form acceptable to Lender; 

(vii) Lender's receipt of all of the following: 

(A) a non refundable review fee in the amount of $3,000 and a 
transfer fee equal to 1 percent of the outstanding 
Indebtedness immediately prior to the Transfer; and 

(B) Borrower's reimbursement of all of Lender's out-of-pocket 
costs (including reasonable attorneys' fees) incurred in 
reviewing the Transfer request, to the extent such expenses 
exceed $3,000; and 

(viii) Borrower has agreed to Lender's conditions to approve such 
Transfer, which may include, but are not limited to (A) providing 
additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or 
condition of the Mortgaged Property, and (B) amending the Loan 
Documents to (i) delete any specially negotiated terms or 
provisions previously granted for the exclusive benefit of 
transferor and (ii) restore to original provisions of the standard 
Lender's form multifamily loan documents, to the extent such 
provisions were previously modified. 

(d) For purposes of this Section, the following terms shall have the meanings 
set forth below: 

(i) A Transfer of a "Controlling Interest" shall mean: 

(A) with respect to any entity, the following: 

(1) if such entity is a general partnership or a joint 
venture, a Transfer of any general partnership interest or joint 
venture interest which would cause the Initial Owners to own less 
than 51% of all general partnership or joint venture interests in 
such entity; 

(2) if such entity is a limited partnership, (A) a Transfer 
of any general partnership interest, or (B) a Transfer of any 
partnership interests which would cause the Initial Owners to own 
less than 51% of all limited partnership interests in such entity; 
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(3) if such entity is a limited liability company or a 
limited liability partnership, (A) a Transfer of any membership or 
other ownership interest which would cause the Initial Owners to 
own less than 51% of all membership or other ownership interests 
in such entity, (B) a Transfer of any membership, or other interest 
of a manager, in such entity that results in a change of manager, or 
(C) a change of the non-member manager; 

(4) if such entity is a corporation (other than a Publicly-
Held Corporation) with only one class of voting stock, a Transfer 
of any voting stock which would cause the Initial Owners to own 
less than 51% of voting stock in such corporation; 

(5) if such entity is a corporation (other than a Publicly-
Held Corporation) with more than one class of voting stock, a 
Transfer of any voting stock which would cause the Initial Owners 
to own less than a sufficient number of shares of voting stock 
having the power to elect the majority of directors of such 
corporation; and 

(6) if such entity is a trust (other than a Publicly-Held 
Trust), the removal, appointment or substitution of a trustee of 
such trust other than (A) in the case of a land trust, or (B) if the 
trustee of such trust after such removal, appointment, or 
substitution is a trustee identified in the trust agreement approved 
by Lender; and/or 

(B) any agreement (including provisions contained in the 
organizational and/or governing documents of Borrower or 
Guarantor) or Transfer not specified in clause (A), the effect of 
which, either immediately or after the passage of time or 
occurrence of a specified event or condition, including the failure 
of a specified event or condition to occur or be satisfied, would (i) 
cause a change in or replacement of the Person that controls the 
management and operations of the Borrower or Guarantor or (ii) 
limit or otherwise modify the extent of such Person's control over 
the management and operations of Borrower or Guarantor. 

r• 

(ii) "Publicly-Held Corporation" shall mean a corporation the 
outstanding voting stock of which is registered under Section 12(b) 
or 12(g) of the Securities and Exchange Act of 1934, as amended. 

(iii) "Publicly-Held Trust" shall mean a real estate investment trust 
the outstanding voting shares or beneficial interests of which are 
registered under Section 12(b) or 12(g) of the Securities Exchange 
Act of 1934, as amended. 
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(e) Lender shall be provided with written notice of all Transfers under this 
Section 21, whether or not such Transfers are permitted under Section 21(b) or approved 
by Lender under Section 21(c), no later than 10 days prior to the date of the Transfer. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following 
shall constitute an Event of Default under this Instrument: 

(a) (i) any failure by Borrower to pay or deposit any payment of principal, 
interest, principal reserve fund deposit, any payment with a specified due date, or any 
other scheduled payment or deposit required by the Note, this Instrument or any other 
Loan Document when such payment or deposit is due or (ii) any failure by Borrower to 
pay or deposit any unscheduled payment or deposit, or other payment or deposit without 
a specified due date, required by the Note, this Instrument or any other Loan Document, 
within five (5) days after written notice from Lender; 

(b) any failure by Borrower to maintain the insurance coverage required by 
Section 19; 

(c) any failure by Borrower to comply with the provisions of Section 32; 

(d) fraud or material misrepresentation or material omission by Borrower or 
Guarantor, any of their respective officers, directors, trustees, general partners, managing 
members, managers, agents or representatives in connection with (i) the application for 
the Loan, (ii) any financial statement, rent roll, or other report or information provided to 
Lender during the term of the Indebtedness, or (iii) any request for Lender's consent to 
any proposed action, including a request for disbursement of funds under any Collateral 
Agreement; 

(e) any of Borrower's representations and warranties in this Instrument is 
false or misleading in any material respect; 

(f) any Event of Default under Section 21; 

(g) the commencement of a forfeiture action or proceeding, whether civil or 
criminal, which, in Lender's judgment, could result in a forfeiture of the Mortgaged 
Property or otherwise materially impair the lien created by this Instrument or Lender's 
interest in the Mortgaged Property; 

(h) any failure by Borrower to perform or comply with any of its obligations 
under this Instrument (other than those specified in this Section 22), as and when 
required, which continues for a period of thirty (30) days after written notice of such 
failure by Lender to Borrower; provided, however, if such failure is susceptible of cure 
but cannot reasonably be cured within such thirty (30) day period, and the Borrower shall 
have commenced to cure such failure within such thirty (30) day period and thereafter 
diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall 
be extended for an additional period of time as is reasonably necessary for the Borrower 
in the exercise of due diligence to cure such failure, such additional period not to exceed 
sixty (60) days. However, no such notice or grace period shall apply to the extent such 
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failure could, in Lender's judgment, absent immediate exercise by Lender of a right or 
remedy under this Instrument, result in harm to Lender, impairment of the Note or this 
Instrument or any other security given under any other Loan Document; 

(i) any failure by Borrower or any Guarantor to perform any of its obligations 
as and when required under any Loan Document other than this Instrument which 
continues beyond the applicable cure period, if any, specified in that Loan Document; 

any exercise by the holder of any debt instrument secured by a mortgage, 
deed of trust or deed to secure debt on the Mortgaged Property of a right to declare all 
amounts due under that debt instrument immediately due and payable; 

(k) the occurrence of a Bankruptcy Event; 

(1) any Event of Default (as defined in any of the Loan Documents), which 
continues beyond the expiration of any applicable cure period; 

(m) any breach of, or event of default under, any other document or agreement 
relating to the Loan or the provision of low income housing tax credits to the Mortgaged 
Property to which Borrower is a party, which continues beyond the expiration of any 
applicable cure period thereunder; 

(n) Intentionally Omitted; 

(o) the occurrence of any one or more of the following: (i) a breach or default 
under the Permanent Loan Commitment (as defined by the Loan Agreement), or (ii) prior 
to the closing of the Permanent Loan (as defined by the Loan Agreement) and repayment 
in full of the Indebtedness, the Permanent Loan Commitment is terminated, expires or 
otherwise fails to remain in full force and effect, or (iii) the Borrower fails to satisfy any 
of the conditions under the Permanent Loan Commitment for the closing of the 
Permanent Loan; 

(p) any amendment, modification, waiver or termination of any of the 
provisions of Borrower's Organizational Documents without the prior written consent of 
Lender, other than (i) modifications necessary to reflect the occurrence of a Permitted 
Transfer or (ii) modifications that do not: (A) impose any additional or greater 
obligations on Borrower or any of the partners, managers or members of Borrower, (B) 
reduce or relieve Borrower or any of the partners, managers or members of Borrower of 
any of their obligations, (C) modify the timing, amounts, number, conditions or other 
terms of the installments or other payment obligations of the partners or members of 
Borrower or (D) impair the collateral for the Loan; provided, however, that Borrower 
shall promptly provide to Lender a copy of any modifications to Borrower's 
Organizational Documents that do not require Lender's consent; 

(q) (i) any breach of any Material Property Agreement by Borrower or its 
officers, directors, employees, agents or tenants that continues beyond any applicable 
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or 
agents or any other party to deliver concurrently (in case of notices given) or promptly (in 
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case of notices received) copies of any and all notices received or given thereby to 
Lender with respect to any Material Property Agreement; or (iii) any breach of the 
representations, warranties, or covenants set forth in Section 22 of the Borrower's 
Certificate and Agreement; 

(r) Intentionally Omitted; 

(s) Intentionally Omitted; 

(t) if Borrower or any Guarantor is a trust, the termination or revocation of 
any such trust; unless the trust is terminated as a result of the death of an individual 
trustor, in which event Lender must be notified and such Borrower or Guarantor must be 
replaced with an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 21(c) hereof, within 90 days of such death (provided however that 
no property inspection shall be required and a 1% transfer fee will not be charged); 

(u) if any Guarantor is a natural person, the death of such individual; unless 
the Lender is notified and such individual is replaced with an individual or entity 
acceptable to Lender, in accordance with the provisions of Section 21(c) hereof, within 
90 days of such death (provided however that no property inspection shall be required 
and a 1% transfer fee will not be charged); or 

(v) if an "Event of Default", as therein defined, shall occur under the Agency 
Lease Agreements or any of the same are terminated, amended or modified without the 
Borrower first obtaining the written consent of the Lender, which consent shall not be 
unreasonably withheld, conditioned or delayed. 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this 
Instrument is distinct from all other rights or remedies under this Instrument or any other Loan 
Document or afforded by applicable law, and each shall be cumulative and may be exercised 
concurrently, independently, or successively, in any order. 

24. FORBEARANCE. 

(a) Lender may (but shall not be obligated to) agree with Borrower, from time 
to time, and without giving notice to, or obtaining the consent of, or having any effect 
upon the obligations of, any guarantor or other third party obligor, to take any of the 
following actions: extend the time for payment of all or any part of the Indebtedness; 
reduce the payments due under this Instrument, the Note, or any other Loan Document; 
release anyone liable for the payment of any amounts under this Instrument, the Note, or 
any other Loan Document; accept a renewal of the Note; modify the terms and time of 
payment of the Indebtedness; join in any extension or subordination agreement; release 
any Mortgaged Property; take or release other or additional security; modify the rate of 
interest or period of amortization of the Note or change the amount of the monthly 
installments payable under the Note; and otherwise modify this Instrument, the Note, or 
any other Loan Document. 
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(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable 
law, shall not be a waiver of or preclude the exercise of any other right or remedy, or the 
subsequent exercise of any right or remedy. The acceptance by Lender of payment of all 
or any part of the Indebtedness after the due date of such payment, or in an amount which 
is less than the required payment, shall not be a waiver of Lender's right to require 
prompt payment when due of all other payments on account of the Indebtedness or to 
exercise any remedies for any failure to make prompt payment. Enforcement by Lender 
of any security for the Indebtedness shall not constitute an election by Lender of remedies 
so as to preclude the exercise of any other right available to Lender. Lender's receipt of 
any awards or proceeds under Sections 19 and 20 shall not operate to cure or waive any 
Event of Default. 

25. WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY 
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE 
ENFORCEMENT OF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION 
BROUGHT TO ENFORCE ANY LOAN DOCUMENT. 

26. WAIVER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall 
have the right to determine the order in which any or all of the Mortgaged Property shall be 
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or 
applicable law. Lender shall have the right to determine the order in which any or all portions of 
the Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies. 
Borrower and any party who now or in the future acquires a security interest in the Mortgaged 
Property and who has actual or constructive notice of this Instrument waives any and all right to 
require the marshalling of assets or to require that any of the Mortgaged Property be sold in the 
inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an 
entirety in connection with the exercise of any of the remedies permitted by applicable law or 
provided in this Instrument. 

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver, 
at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel 
certificates, financing statements or amendments, transfers and assurances as Lender may 
require from time to time in order to better assure, grant, and convey to Lender the rights 
intended to be granted, now or in the future, to Lender under this Instrument and the Loan 
Documents. In furtherance thereof, on the request of Lender, Borrower shall re-execute or ratify 
any of the Loan Documents or execute any other documents or take such other actions as may be 
necessary to effect the assignment, pledge or other transfer of the Loan to any party that may 
purchase, insure, credit enhance or otherwise finance all or any part of the Loan, including, 
without limitation, any Credit Enhancer (including Freddie Mac or Fannie Mae), the U.S. 
Department of Housing and Urban Development, or any insurance company, conduit lender or 
any other lender or investor. Notwithstanding the foregoing sentence, in no event shall Borrower 
be required to execute and deliver any document or perform any act otherwise required pursuant 
to the foregoing sentence to the extent such document or act imposes a material additional 
obligation or liability on Borrower or materially adversely affects the rights of Borrower under 
any Loan Document. 
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28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, 
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, 
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that 
the Loan Documents are unmodified and in full force and effect (or, if there have been 
modifications, that the Loan Documents are in full force and effect as modified and setting forth 
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest 
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained in this Instrument or any 
of the other Loan Documents (or, if Borrower is in default, describing such default in reasonable 
detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower 
against the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) 
any additional facts requested by Lender. 

29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Instrument, and any Loan Document which does not itself expressly 
identify the law that is to apply to it, shall be governed by the laws of the Property 
Jurisdiction. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note, this Instrument, or any other Loan Document may be litigated in the Property 
Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property 
Jurisdiction shall have jurisdiction over all controversies that shall arise under or in 
relation to the Note, any security for the Indebtedness, or any other Loan Document. 
Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any 
such litigation and waives any other venue to which it might be entitled by virtue of 
domicile, habitual residence or otherwise. However, nothing in this Section 29 is 
intended to limit Lender's right to bring any suit, action or proceeding relating to matters 
under this Instrument in any court of any other jurisdiction. 

30. NOTICE. 

(a) All notices, demands and other communications ("notice") under or 
concerning this Instrument shall be in writing, addressed as set forth below, and shall 
include a reference to "CPC Loan #70573." Each notice shall be deemed given on the 
earliest to occur of (i) the date when the notice is received by the addressee; (ii) the first 
Business Day after the notice is delivered to a recognized overnight courier service, with 
arrangements made for payment of charges for next Business Day delivery; or (iii) the 
third Business Day after the notice is deposited in the United States mail with postage 
prepaid, certified mail, return receipt requested. 
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If to the Borrower: 321 South Salina Street, LLC 
247 West Fayette Street, Suite 315 
Syracuse, New York 13202 
Attention: Stephen Case 



and with a copy to: Germain & Germain, LLP 
314 East Fayette Street 
Syracuse, New York 13202 
Attention: Stanley R. Germain, Esq. 
Facsimile: (315) 478-6544 

If to the Agency: 

and with a copy to: 

If to Lender: 

With a copy to: 

City of Syracuse Industrial Development Agency 
City Hall Commons, 7th  Floor 
201 East Washington Street 
Syracuse, New York 13202 
Attention: 

Barclay Damon, LLP 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 
Facsimile: (315) 425-8597 

c/o The Community Preservation Corporation 
28 East 28th  Street, 9th  Floor 
New York, New York 10016-7943 
Attention: Director of Portfolio Services 
Loan No.: 70573 
Facsimile: (212) 683-0737 

c/o The Community Preservation Corporation 
28 East 28th  Street, 9th  Floor 
New York, New York 10016-7943 
Attention: General Counsel 
Loan No.: 70573 
Facsimile: (212) 683-2909 

(b) Any party to this Instrument may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in 
accordance with this Section 30. Each party agrees that it will not refuse or reject 
delivery of any notice given in accordance with this Section 30, that it will acknowledge, 
in writing, the receipt of any notice upon request by the other party and that any notice 
rejected or refused by it shall be deemed for purposes of this Section 30 to have been 
received by the rejecting party on the date so refused or rejected, as conclusively 
established by the records of the U.S. Postal Service or the courier service. 

(c) Any notice under the Note and any other Loan Document that does not 
specify how notices are to be given shall be given in accordance with this Section 30. 
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31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be 
given notice of the change. 

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full, 
Borrower (a) shall not acquire any real or personal property other than the Mortgaged Property 
and personal property related to the operation and maintenance of the Mortgaged Property; (b) 
shall not operate any business other than the management and operation of the Mortgaged 
Property; and (c) shall not maintain its assets in a way difficult to segregate and identify. 

33. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the 
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the 
permitted successors and assigns of Borrower. 

34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs 
this Instrument as Borrower, the obligations of such persons and entities shall be joint and 
several. For the avoidance of doubt, the Agency shall not be deemed a Borrower or a Guarantor 
hereunder. 

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Instrument shall create 
any other relationship between Lender and Borrower. 

(b) No creditor of any party to this Instrument and no other person (other than 
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or 
any other Loan Document. Without limiting the generality of the preceding sentence, (i) 
any arrangement (a "Servicing Arrangement") between Lender and any Servicer for loss 
sharing or interim advancement of funds shall constitute a contractual obligation of such 
Servicer that is independent of the obligation of Borrower for the payment of the 
Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing 
Arrangement, and (iii) no payment by Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

36. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any 
provision of this Instrument shall not affect the validity or enforceability of any other provision, 
and all other provisions shall remain in full force and effect. This Instrument contains the entire 
agreement among the parties as to the rights granted and the obligations assumed in this 
Instrument. This Instrument may not be amended or modified except by a writing signed by the 
party against whom enforcement is sought; provided, however, that in the event of a Transfer, 
any or some or all of the Modifications to Instrument set forth in Exhibit B (if any) may be 
modified or rendered void by Lender at Lender's option by notice to Borrower or such 
transferee. 

37. CONSTRUCTION. The captions and headings of the sections of this Instrument 
are for convenience only and shall be disregarded in construing this Instrument. Any reference 
in this Instrument to an "Exhibit" or a "Section" shall, unless otherwise explicitly provided, be 
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of 
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this Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by 
reference into this Instrument. Any reference in this Instrument to a statute or regulation shall be 
construed as referring to that statute or regulation as amended from time to time. Use of the 
singular in this Instrument includes the plural and use of the plural includes the singular. As 
used in this Instrument, the term "including" means "including, but not limited to." 

38. SERVICER. 

(a) Borrower further acknowledges that Lender may from time to time and in 
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement 
servicer to collect payments, escrows and deposits, to give and receive notices under the 
Note, this Instrument, or the other Loan Documents, and to otherwise service the Loan. 
Borrower hereby acknowledges and agrees that, unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised 
by Lender may be taken or exercised by Servicer with the same force and effect, 
including, without limitation, the collection of payments, the giving of notice, the holding 
of escrows, inspection of the Mortgaged Property, inspections of books and records, the 
request for documents or information, and the granting of consents and approvals. 
Borrower further agrees that, unless Lender instructs Borrower to the contrary in writing, 
(i) any notices, books or records, or other documents or information to be delivered under 
this Instrument, the Note, or any other Loan Document shall also be simultaneously 
delivered to the Servicer at the address provided for notices to Servicer pursuant to 
Section 30 hereof, (ii) any payments to be made under the Note or for escrows under 
Section 7 of this Instrument or under any of the other Loan Documents shall be made to 
Servicer. In the event Borrower receives conflicting notices regarding the identity of the 
Servicer or any other subject, any such notice from Lender shall govern. 

(b) Borrower further acknowledges and agrees that, for the purpose of 
determining whether a security interest is created or perfected under the Uniform 
Commercial Code of the Property Jurisdiction, any escrows or other funds held by 
Servicer pursuant to the Loan Documents shall be deemed to be held by Lender. 

39. DISCLOSURE OF INFORMATION. Lender may furnish information 
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective 
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the 
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating 
agencies, and organizations maintaining databases on the underwriting and performance of 
multifamily mortgage loans. Without limiting the generality of the foregoing, without notice to 
or the consent of Borrower, Lender may disclose to any title insurance company which insures 
any interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer) 
any information, data or material in its possession relating to Borrower, the Loan, the 
Improvements or the Mortgaged Property. Borrower irrevocably waives any and all rights it 
may have under applicable law to prohibit such disclosure, including but not limited to any right 
of privacy. 

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants that 
all information in Borrower's application for the Loan and in all financial statements, rent rolls, 
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reports, certificates and other documents submitted in connection with Borrower's application 
for the Loan are complete and accurate in all material respects. There has been no material 
adverse change in any fact or circumstance that would make any such information incomplete or 
inaccurate. 

41. SUBROGATION. If, and to the extent that, the proceeds of the Loan are used to 
pay, satisfy or discharge any obligation of Borrower for the payment of money that is secured by 
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property (a 
"Prior Lien"), such loan proceeds shall be deemed to have been advanced by Lender at 
Borrower's request, and Lender shall automatically, and without further action on its part, be 
subrogated to the rights, including lien priority, of the owner or holder of the obligation secured 
by the Prior Lien, whether or not the Prior Lien is released. 

42. FINANCING STATEMENT. As provided in Section 2, this Instrument 
constitutes a financing statement with respect to any part of the Mortgaged Property which is or 
may become a Fixture and for the purposes of such financing statement: (a) the Debtor shall be 
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of 
Lender as Secured Party are as specified above in the first paragraph of this Instrument; (c) the 
name of the record owner is Borrower; (d) the types or items of collateral consist of any part of 
the Mortgaged Property which is or may become a Fixture; and (e) the organizational 
identification number of Borrower (if any) as Debtor is set forth on Exhibit C. 

43. ACCELERATION; REMEDIES. If an Event of Default has occurred and is 
continuing, Lender, at Lender's option, may declare the Indebtedness to be immediately due and 
payable without further demand, and may foreclose this Instrument by judicial or nonjudicial 
proceedings (including a nonjudicial foreclosure by power of sale in accordance with the 
provisions of any applicable law), shall be entitled to the appointment of a receiver, without 
notice, and may invoke any other remedies permitted by New York law or provided in this 
Instrument or in any other Loan Document. Lender may, at Lender's option, also foreclose this 
Instrument for any portion of the Indebtedness which is then due and payable, subject to the 
continuing lien of this Instrument for the balance of the Indebtedness. Lender shall be entitled to 
collect all costs and expenses allowed by New York law, including attorneys' fees, costs of 
documentary evidence, abstracts, title reports, statutory costs and any additional allowance made 
pursuant to Section 8303 of the Civil Practice Law and Rules. The rights and remedies of 
Lender specified in this Instrument shall be in addition to Lender's rights and remedies under 
New York law, specifically including Section 254 of the Real Property Law. In the event of any 
conflict between the provision of this Instrument and the provisions of Section 254 of the Real 
Property Law, the provisions of this Instrument shall control. 

44. SATISFACTION OF DEBT. Upon the payment in full of the Indebtedness and 
termination of the Loan Agreement, Lender shall promptly discharge this Instrument. 

45. LIEN LAW. Borrower will receive advances under this Instrument subject to the 
trust fund provisions of Section 13 of the Lien Law. 

46. MAXIMUM PRINCIPAL AMOUNT. Notwithstanding any provision set forth 
in this Instrument to the contrary, the maximum amount of principal indebtedness secured by this 
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Instrument at execution, or which under any contingency may become secured by this Instrument 
at any time hereafter, is US $3,176,650.00, plus all interest payable under the Note and all 
amounts expended by Lender after an Event of Default (a) for the payment of taxes, charges or 
assessments which may be imposed by legal requirements upon the Mortgaged Property; (b) to 
maintain the insurance required under this Instrument; (c) for any expenses incurred in 
maintaining the Mortgaged Property and upholding the lien of this Instrument, including the 
expense of any litigation to prosecute or defend the rights and lien created by this Instrument; (d) 
protective advances; and (e) for any amount, cost or charge to which Lender becomes 
subrogated, upon payment, whether under recognized principles of law or equity, or under 
express statutory authority, together with interest on all of the foregoing amounts at the Default 
Rate (as defined in the Note). 

47. SECTION 291-f OF THE REAL PROPERTY LAW. In addition to any other 
right or remedy contained in this Instrument or in any other Loan Document, Lender shall have 
all the rights against lessees of all or any part of the Mortgaged Property as are set forth in 
Section 291-f of the Real Property Law of New York. 

48. TRANSFER TAX PROVISIONS. Borrower covenants and agrees that: 

(a) in the event of a sale of the Mortgaged Property or other Transfer, 
Borrower will duly complete, execute and deliver to Lender, contemporaneously with the 
submission to the applicable taxing authority or recording officer, all forms and 
supporting documentation required by such taxing authority or recording officer to 
estimate and fix any and all applicable state and local real estate transfer taxes 
(collectively "Transfer Taxes") assessable by reason of such sale or other Transfer or 
recording of the deed evidencing such sale or other Transfer; and 

(b) Borrower shall pay all Transfer Taxes that may hereafter become due and 
payable with respect to any Transfer, and if Borrower fails to pay or fails to cause to be 
paid any such Transfer Taxes, Lender may pay such Transfer Taxes and the amount of 
such payment shall be added to the Indebtedness and, unless incurred in connection with 
a foreclosure of this Instrument, be secured by this Instrument. 

(c) The provisions of this Section shall survive any Transfer and the delivery 
of the deed in connection with any Transfer. 

49. This Instrument does not cover real property principally improved or to be 
improved by one or more structures containing in the aggregate not more than six (6) residential 
dwelling units, each having their own separate cooking facilities. 

50. ATTACHED EXHIBITS. The following Exhibits are attached to this 
Instrument and are incorporated by reference herein as if more fully set forth in the text hereof: 

ID Exhibit A Description of the Land. 

Exhibit B Modifications to Instrument. 

Exhibit C Financing Statement Information. 
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The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the 
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this 
Instrument, the terms of said Exhibits shall be controlling in all respects. 

51. WAIVER OF TRIAL BY JURY. 

TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER 
AND LENDER EACH (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF 
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE 
PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT 
BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO 
TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, 
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF 
COMPETENT LEGAL COUNSEL. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

321 SOUTH SALINA STREET, LLC 

By: f C— 

Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

321 SOUTH SALINA STREET, LLC 

By: 
Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRAC SE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
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Name: Honors Spillane 
Title: Executive Director 



STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On 2018, before me, the undersigned, personally appeared STEPHEN CASE, 
personally kno3.1k to me or proved to me on the basis of satisfactory evidence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his capacity, and that by his signature on the instrument, the individual, or the person 
upon behalf of which the individual acted, executed he instrument. 

Notary Public, State f ew York 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

STANLEY R. GERMAIN 
NOTARY PUBLIC-STATE OF NEW YORK 

No. 02GE4739238 
Qualified In Onondaga County 

My Cormni*sion Expires November 30, 202,1 

On  , 2018, before me, the undersigned, personally appeared 
, personally known to me or proved to me on the basis of satisfactory 

evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public, State of New York 
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STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On , 2018, before me, the undersigned, personally appeared STEPHEN CASE, 
personally known to me or proved to me on the basis of satisfactory evidence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his capacity, and that by his signature on the instrument, the individual, or the person 
upon behalf of which the individual acted, executed the instrument. 

Notary Public, State of New York 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On February 2  , 2018, before me, the undersigned, personally appeared 
Honors Spillane , personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public, State of New York 

SUSAN R. KPROFF 
Notary Public, State of New York 

Quaff. in Onondaga Co. No. 02KA6120102 

Commission Expires on December 13, 20QC) 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

See Attached. 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the.  south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0' 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0' 03' 30" W. 224.53 feet 

from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 

Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 

Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0" 03' 30" W. 25.12 

feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



EXHIBIT B 

MODIFICATIONS TO INSTRUMENT 

The following modifications are made to the text of the Instrument that precedes this Exhibit: 

1. Section 21(a) of the Instrument is amended by adding the following at the end of 
such Section: 

"(xii) notwithstanding anything to the contrary herein or in Borrower's Organizational 
Documents, a Transfer or pledge of an interest in Borrower or any partner or member of 
Borrower to a 501(c)(3) nonprofit corporation, or a limited liability company whose sole member 
is a 501(c)(3) nonprofit corporation, without the prior written consent of Lender following full 
review and underwriting by Lender of the proposed transferee." 

2. Section 22 of the Instrument is amended by adding the following at the end of 
such Section: 

"(t) if an "Event of Default", as therein defined, shall occur under the Project Loan 
Mortgage, or the same is terminated, amended or modified without the written consent of the 
Lender, which consent shall not be unreasonably withheld, conditioned or delayed; and 

3. The following new Sections are added to the Instrument after the last numbered 
Section: 

52. INTENTIONALLY OMITTED. 

53. INTENTIONALLY OMITTED. 

54. INTENTIONALLY OMITTED. 

55. INTENTIONALLY OMITTED. 

56. TAX EXEMPTION OR ABATEMENT. 

(a) Borrower represents, warrants and covenants to Lender that the Mortgaged 
Property is expected to receive a New York State Real Property Tax Law Section 485-a 
tax exemption or abatement (the "Tax Abatement") (the "Program"). 

(b) Borrower must file or cause to be filed on a timely basis all documentation 
necessary to maintain the Tax Abatement. 

(c) Borrower must comply or cause compliance fully with all of the Program 
requirements in order to obtain and maintain the Tax Abatement. 

(d) Borrower shall promptly provide Lender with a copy of any notice 
Borrower may receive alleging that Borrower is in breach of the requirements of the 
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Program or that the Mortgaged Property is not being maintained as required by the 
Program. 

(e) In any application for a Transfer of the Mortgaged Property, any interest 
in the Mortgaged Property or any interest in Borrower, Borrower shall notify Lender if 
the completion of such Transfer without the consent of the agency administering the Tax 
Abatement would result in the termination of the Tax Abatement. 

(f) Borrower shall avail itself of all rights and opportunities to renew or 
extend the Tax Abatement. 

(g) Borrower shall not voluntarily take or cause to be taken any action that 
would threaten the Tax Abatement or cause the Tax Abatement to terminate without the 
prior written consent of Lender. 

(h) Borrower represents and warrants that: 

(1) Borrower has not received any notice indicating that the Tax Abatement 
will be terminated or will not be obtained. 

(2) Borrower has adhered to any income, rent or other restrictions imposed by 
the Tax Abatement. 

(i) Each of the following shall constitute an Event of Default: 

(1) Any breach of any of the representations and warranties in Subsection (h). 

(2) Any transfer of the Mortgaged Property, any interest in the Mortgaged 
Property, or any interest in Borrower that would cause the Tax Abatement to terminate. 

57. VARIABLE RATE NOTE. The Note is subject to interest rate adjustment from 
time to time in accordance with its terms, which terms are incorporated herein by this reference. 

58. INTENTIONALLY OMITTED. 

59. INTENTIONALLY OMITTED. 

60. INTENTIONALLY OMITTED. 

61. INTENTIONALLY OMITTED. 

62. DISPLAY OF LENDER'S SIGN. The Borrower grants permission for the 
Lender and any of its participants (including public participants) or their respective agents to 
enter upon the Mortgaged Property and to erect or cause to be erected, a sign to be permanently 
affixed (by holes drilled into the facade of any of the Improvements to accommodate metal studs 
attached to the sign or otherwise) to the exterior facade of any of the Improvements in a location 
satisfactory to the Lender during the term of this Instrument indicating that the property is a CPC 

4-2014 B-3 



- Financed Building. The Borrower shall fully cooperate towards the erection of such sign at the 
Mortgaged Property. 

63. DISPLAY OF SONYMA SIGN. In the event that SONYMA is the Mortgage 
Insurer at any time, and if SONYMA so requests, the Borrower shall permit a sign to be securely 
affixed to and maintained on the exterior wall of any of the Improvements in a location and 
manner satisfactory to SONYMA, which sign shall indicate that the financing of the 
construction, rehabilitation or acquisition of the property was made possible through the efforts 
of SONYMA. SONYMA will provide the sign, available to the Borrower at the office of the 
New York State Office of General Services ("OGS") nearest to the Mortgaged Property. The 
Borrower shall be responsible, at its own cost, for transporting the sign from such OGS office to 
the Mortgaged Property, for affixing the sign, maintaining it in good condition, and for providing 
insurance coverage with respect to the sign. 

64. MORTGAGE INSURANCE. The Lender shall apply for mortgage insurance 
for this Instrument at the Borrower's expense with respect to initial application fees and other 
requisite fees. Until the date of repayment of the Permanent Loan (as defined in the Loan 
Agreement), the Borrower shall be obligated to pay the premium on such insurance. If any 
Mortgage Insurer shall at any time commit to insure this Instrument, the Borrower shall take all 
actions which shall be required by such Mortgage Insurer in order to finalize such insurance for 
this Instrument and keep such insurance in full force and effect. 

65. PERMANENT LOAN CONDITIONS. If the conditions of the Permanent Loan 
(as defined in the Loan Agreement) are satisfied on or prior to the Maturity Date, the Lender 
shall assign this Instrument to the Permanent Lender (as defined in the Loan Agreement) and the 
Borrower and the Permanent Lender shall enter into a modification and extension agreement, 
which shall modify and extend the terms of this Instrument. 

66. PENSION FUND DELIVERY. The Borrower has previously deposited with 
the Permanent Lender (as defined in the Loan Agreement) a "Pension Fund Late Delivery Fee" 
in the amount of $31,500.00. In the event that the Loan is converted to the Permanent Loan (as 
defined in the Loan Agreement) and the sale thereof to the appropriate pension fund occurs on or 
before January 5, 2020 (the "Pension Fund Delivery Date") as provided for in the Permanent 
Loan Commitment (as defined in the Loan Agreement), the Pension Fund Late Delivery Fee 
shall be refunded to the Borrower upon the sale of the Permanent Loan to the appropriate 
pension fund. In the event that the Loan is not converted to the Permanent Loan and sold to the 
appropriate pension fund on or before the Pension Fund Delivery Date for any reason 
whatsoever, the Pension Fund Late Delivery Fee shall be subject to forfeiture at the rate of 
1/12th of such Pension Fund Late Delivery Fee for each month (or fraction thereof) which 
elapses from the Pension Fund Delivery Date until the conversion of the Loan to the Permanent 
Loan and the sale thereof to the appropriate pension fund. In the event that more than twelve 
(12) months elapse from the Pension Fund Delivery Date without the conversion of the Loan to 
the Permanent Loan and the sale thereof to the appropriate pension fund, additional penalties 
shall accrue and be payable by the Borrower at a rate equal to 1/12th of 1% of the amount of the 
Permanent Loan for each month of additional delay. Notwithstanding the foregoing, failure for 
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any reason to close the Permanent Loan and sell it to the appropriate pension fund within six (6) 
months of the Pension Fund Delivery Date shall result in the automatic termination of Permanent 
Loan Commitment. 

67. BORROWER'S OBLIGATIONS TO COMPLY WITH THE AGENCY 
LEASE AND THE COMPANY LEASE. Borrower shall: (i) pay the all other sums of money 
due and payable at any time and from time to time under the Agency Lease and the Company 
Lease, as and when such sums become due and payable, but in any event before the expiration of 
any grace period provided in the Agency Lease or the Company Lease for the payment of any 
such sum; and (ii) at all times fully perform, observe and comply with all other terms, covenants 
and conditions of the Agency Lease and the Company Lease to be performed, observed or 
complied with by Borrower as lessor under the Company Lease and lessee under the Agency 
Lease. If the Agency Lease and/or the Company Lease do not provide for a grace period for the 
payment of a sum of money, Borrower shall make the payment on or before the date on which 
the payment becomes due and payable. Borrower shall deliver evidence of the payment to 
Lender within ten (10) days after receipt of a written request from Lender for evidence of the 
payment. 

68. MISCELLANEOUS PROVISION. 

(1) The Borrower and the Lender hereto, by accepting this Instrument, 
acknowledge that the Agency is executing this Instrument solely to subject its interest in 
the Mortgaged Property, if any, to this Instrument. Notwithstanding anything herein to 
the contrary, the Lender acknowledges and agrees that their sole recourse against the 
Agency for any default hereunder shall be with respect to the Agency's interest in the 
Mortgaged Property. 

(2) Notwithstanding anything else herein to the contrary, the Lender 
acknowledges and agrees that the Agency has agreed to participate herein solely to 
subject its interests, if any, in the Mortgaged Property to this Instrument and that any 
recourse or remedies the Lender may have as against the Agency hereunder shall be 
sought solely against the Agency's interest in the Mortgaged Property and not against any 
other assets of the Agency. 

69. AGENCY EXECUTING AT THE DIRECTION OF BORROWER. The 
Borrower directs the Agency to execute and deliver this Instrument to the Lender, and further 
agrees to indemnify the Agency (and its members, officers, directors, agents, servants and 
employees) for all fees and costs incurred in connection with the execution, delivery, recording, 
performing and enforcing of this Instrument, including but not limited to reasonable attorney's 
fees. 
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70. HOLD HARMLESS PROVISIONS. The Borrower acknowledges that the 
terms of the Agency Lease, as amended and restated from time to time, are in full force and 
effect, including but not limited to the "Hold Harmless Provisions" contained in Section 8.2 
thereof and incorporates same in this instrument and makes same applicable hereto as if fully set 
forth herein. 

71. This Instrument may be executed in any number of counterparts all of which 
taken together shall constitute one and the same instrument. 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 5 P-c-- 

AGENCY'S INITIALS: 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 

AGENCY'S INITIALS: 44  
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EXHIBIT C 

FINANCING STATEMENT INFORMATION 

1. Names and Addresses of Debtors: 321 South Salina Street, LLC 
247 West Fayette Street, Suite 315 
Syracuse, New York 13202 

City of Syracuse Industrial Development 
Agency 
201 East Washington Street, 7'1' Floor 
Syracuse, New York 13202 

2. Borrower's State of Organization. New York State 

State of Formation: New York State 

Type of Entity: Limited Liability Company 

3. Agency's State of Organization: New York State 

State of Formation: New York State 

Type of Entity: Public Benefit Corporation 

4. Name and Address of Secured Party: CPC Funding SPE 1 LLC 
28 East 28th  Street — 9th  Floor 
New York, New York 10016-7943 

5. The Collateral is: Fixtures (as that term is described in the 
Uniform Commercial Code of New York 
attached to the Land described in Exhibit A 
attached to this Instrument. 
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ASSIGNMENT OF LEASES AND RENTS 

BY 

321 SOUTH SALINA STREET, LLC 

AND 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

TO 

CPC FUNDING SPE 1 LLC 

Dated: February 6, 2018 

LOCATION OF PREMISES: 

321 & 323 South Salina Street, City of Syracuse, County of Onondaga and State of New York 
Tax Map Nos.: 101-06-08.0 and 101-06-09.0 

After recording, please return to: 

Mazzotta, Sherwood & Vagianelis, P.C. 
9 Washington Square 

Albany, New York 12205 
Attention: John N. Vagianelis, Esq. 
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ASSIGNMENT OF LEASES AND RENTS 

THIS ASSIGNMENT OF LEASES AND RENTS, made February 6, 2018, 
among 321 SOUTH SALINA STREET, LLC, a New York limited liability company having an 
office at 247 West Fayette Street, Suite 315, Syracuse, New York 13202 ("Assignor") and 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, a New York public 
benefit corporation having an office at 201 East Washington Street, 7th  Floor, Syracuse, New 
York 13202 ("Agency"), to CPC FUNDING SPE 1 LLC, a New York limited liability 
company, having an office c/o The Community Preservation Corporation, 28 East 28th Street, 9th  
Floor, New York, New York 10016-7943 ("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor and Agency collectively are the fee and leasehold owners 
of certain improved real property situated in the City of Syracuse, County of Onondaga and State 
of New York, and more particularly described in Schedule A annexed hereto and made a part 
hereof (the "Premises"); 

WHEREAS, Agency and Assignor previously entered into (i) a certain Company 
Lease Agreement dated as of February 1, 2018 (the "Company Lease"), wherein the Premises 
were leased by the Assignor to the Agency; and (ii) a certain Agency Lease Agreement dated as 
of February 1, 2018 (the "Agency Lease", and collectively with the Company Lease, the 
"Agency Lease Agreements"), wherein the Premises were leased by the Agency back to the 
Assignor; and 

WHEREAS, Assignor and Agency collectively are about to execute and deliver to 
Assignee the mortgage or mortgages as more particularly described on Exhibit A annexed hereto 
and made a part hereof (as modified, consolidated, amended or extended from time to time, 
collectively, the "Mortgage"); and 

WHEREAS, Assignee is unwilling to accept the Mortgage unless Assignor 
executes this Assignment. 

NOW, THEREFORE, in consideration of the Premises and the sum of Ten 
Dollars ($10.00) and other good and valuable consideration paid by Assignee to Assignor, the 
receipt and sufficiency of which are hereby acknowledged, and to better secure the payment to 
Assignee of (i) all monies which may be due and payable to Assignee under the Mortgage, and 
(ii) all monies which may be advanced by Assignee on behalf of Assignor under the terms of the 
Mortgage, Assignor hereby agrees as follows: 

1. Assignor and Agency (subject to and excepting therefrom the Agency's 
reservation of certain Unassigned Rights, as defined in the Agency Lease) hereby grant, transfer, 
bargain, sell, assigns, convey and set over unto Assignee, its successors and assigns, from and 
after the date hereof (including any period allowed by law for redemption after any foreclosure 
or other sale), all right, title and interest of Assignor in and to (i) all leases, subleases, licenses, 
concessions, management and other occupancy or operating agreements which now or may 
hereafter affect the Premises or any part or parts thereof and all guarantees, modifications, 
renewals and extensions thereof, but excluding therefrom the Agency Lease Agreements 
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(collectively, the "Leases"), (ii) all documents and instruments made or hereafter made in 
respect of the Leases, and (iii) all of the rents, income, revenues, issues and profits, due and to 
become due or to which Assignor is now or may hereafter become entitled, arising out of the 
Leases or the Premises or•  any part or parts thereof (collectively, the "Profits"). 

2. Assignor further gives and grants unto Assignee the power and authority 
to: (i) enter upon and take possession of the Premises and manage the same; (ii) enforce, 
modify, cancel or accept a surrender of any or all of the Leases; (iii) demand, collect, sue for, 
attach, levy, recover, receive, compromise and adjust and make, execute and deliver receipts and 
releases for, Profits which may be or may hereafter become due, owing or payable from any 
present or future lessees, sublessees, licensees, concessionaires or other occupants of the 
Premises or any part thereof (collectively, the "Lessees"); (iv) receive, endorse and deposit for 
collection in the name of Assignor or Assignee any checks, promissory notes or other evidences 
of indebtedness, whether made payable to Assignor or Assignee, which are given in payment or 
on account of rent for the Premises or any part or parts thereof, or by way of compromise or 
settlement of any indebtedness for such rents; (v) give acquittances for rents received; (vi) 
institute, prosecute, settle or compromise any summary or other proceedings for the recovery of 
the Profits or for removing any and all of the Lessees; (vii) institute, prosecute, settle or 
compromise any proceedings for the protection of the Premises, for the recovery of any damage 
done to the Premises or for the abatement of any nuisance thereon or thereabouts; (viii) defend, 
settle or compromise any legal proceedings brought, or claims made against, Assignee or its 
agents, employees or servants which may affect the Premises, and, at the option of Assignee, 
defend, settle or compromise any claims made or legal proceedings brought against Assignor 
which may affect the Premises or any part thereof; (ix) lease or rent the Premises or any part 
thereof for such time and at such rentals as Assignee, in its sole discretion, may deem advisable; 
(x) make any changes or improvements, structural or otherwise on, in or to the Premises or any 
part thereof which Assignee may deem necessary or expedient for the leasing, renting or 
preservation thereof., (xi) keep and maintain the Premises in tenantable and rentable condition 
and in a good state of repair; (xii) pay, from and out of the Profits collected by Assignee 
hereunder, or from or out of any other funds, all taxes, assessments, water charges, sewer rents 
and other governmental charges levied, assessed or imposed against the Premises or any part 
thereof, and any and all other charges, costs and expenses (including, without limitation, brokers' 
fees) which Assignee may deem necessary or advisable to pay in connection with the 
management and operation of the Premises; (xiii) contract for and purchase such insurance as 
Assignee may deem advisable or necessary for the protection of Assignee and the Premises, 
including, without limitation, fire, general liability, boiler, plate glass, rent, demolition and 
worker's compensation insurance; (xiv) execute and comply with all laws, rules, orders, 
ordinances and requirements of the United States, the state in which the Premises is located and 
any political subdivision thereof, and any agency, department, bureau, board, commission or 
instrumentality of any of them (collectively, the "Governmental Authorities"), and remove any 
and all violations which may be filed against the Premises; (xv) enforce, enjoin or restrain the 
violation of any of the terms, provisions and conditions of the Leases; and (xvi) do anything and 
everything which Assignor could or would do which might increase the Profits or which might 
diminish the expense of operating the Premises, whether herein expressly authorized or not, and 
in all respects act in the place and stead of Assignor and have all of the powers as owner as 
possessed by Assignor for the purposes aforesaid. 
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All of the foregoing powers may be executed by Assignee or by its agents, 
servants or attorneys, in the name of Assignee or in the name of Assignor, and in such manner as 
Assignee, its agents, servants or attorneys consider to be necessary, desirable, expedient or 
appropriate; provided, however, that under no circumstances shall Assignee be under any 
obligation to exercise any of the foregoing rights and shall not, in any manner, be liable to 
Assignor or any other party for failure to exercise such rights. 

3. Assignee shall have the unqualified right to receive, use and apply the 
Profits collected and received by it under this Assignment (a) for the payment of any and all 
costs and expenses incurred in connection with (i) enforcing the terms of this Assignment, (ii) 
upholding and defending the rights of Assignee hereunder, and (iii) collecting rents due under 
the Leases; and (b) for the operation and maintenance of the Premises and the payment of all 
costs and expenses in connection therewith including, without limitation, the payment of (i) 
interest, principal and any other charges due on or in connection with any and all mortgages on 
the Premises, including the Mortgage, (ii) taxes, assessments, water charges and sewer rents and 
other governmental charges levied, assessed or imposed against the Premises or any part thereof, 
(iii) insurance premiums, (iv) costs and expenses in prosecuting or defending any litigation 
referred to herein, and (v) wages and salaries of employees, commissions of agents and 
attorneys' fees. After the payment of all such costs and expenses and after Assignee shall have 
set up such reserves as Assignee, in its sole discretion, shall deem necessary for the proper 
management of the Premises, Assignee shall apply all remaining Profits collected and received 
by it to the reduction of the indebtedness secured by the Mortgage. 

4. Assignor hereby irrevocably constitutes and appoints Assignee its true and 
lawful attorney, to undertake and execute any or all of the powers described herein either in 
express terms or generally, with the same force and effect as if undertaken or executed by 
Assignor, and Assignor hereby ratifies and confirms any and all things done or omitted to be 
done by Assignee, its agents, servants, employees or attorneys in, to or about the Premises. 

5. Assignee shall not in any way be liable to Assignor for any act done or 
anything omitted to be done by it in good faith in connection with the management of the 
Premises, nor shall Assignee be liable for any act or omission of its agents, servants, employees 
or attorneys, provided that due care is used by Assignee in the selection of such agents, servants, 
employees and attorneys. Assignee shall be accountable to Assignor only for monies actually 
received by it pursuant to this Assignment. 

6. Assignor hereby covenants and agrees: (i) to perform faithfully every 
obligation which Assignor is required to perform under the Leases; (ii) to enforce, or to secure 
the performance, at its sole cost and expense, of every obligation to be performed by Lessees; 
(iii) to give prompt notice to Assignee of any notice of default received by Assignor from any 
and all Lessees and any notice of default given by Assignor to any and all Lessees, together with 
a copy of such notice; (iv) not to collect any rent under the Leases for more than thirty (30) days 
in advance of the time when the same shall become due, or anticipate the rents thereunder, 
except for security deposits not in excess of an amount equal to one (1) month's rent; (v) not to 
further assign the Leases or the Profits due or to become due or to which Assignor may now or 
hereafter become entitled; (vi) not to waive, condone or in any mariner discharge any Lessees 
from their obligations under the Leases; (vii) except as may be expressly permitted by the 
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Mortgage, not to cancel, abridge, accept surrender of or otherwise modify, or amend, by 
sufferance or otherwise, the Leases or any of the terms, provisions or covenants thereof; (viii) to 
provide in all future Leases that any cancellation, abridgement, surrender, modification or 
amendment of such Leases, without the prior written consent of Assignee, shall be voidable as 
against Assignee, at its option; (ix) to comply with all laws, rules, orders, ordinances and 
requirements of all Governmental Authorities; (x) to deliver copies of all Leases to Assignee; 
(xi) to appear in and defend, at Assignor's sole cost and expense, any action or proceeding 
arising under, growing out of or in any manner connected with the Leases or the obligations, 
duties or liabilities of the lessor, Lessees or guarantors thereunder; and (xii) not to violate any of 
the provisions of the Mortgage. 

7. Assignor hereby represents and warrants the following to Assignee: (i) 
the Leases, if any, which now affect the Premises have been duly executed and unconditionally 
delivered by the parties thereto and are valid, subsisting and in full force and effect; (ii) Assignor 
has not executed or granted any modifications or amendments of the Leases either orally or in 
writing; (iii) there are no defaults now existing under any of the Leases and no event has 
occurred which, with the delivery of notice or the passage of time or both, would constitute a 
default or which would entitle the lessor under the Leases or the Lessees to cancel the same or 
otherwise avoid their obligations thereunder; (iv) except as disclosed to Assignee, Assignor has 
not accepted advance rent under the Leases for more than thirty (30) days in advance of the time 
the same shall become due except for security deposits not in excess of an amount equal to one 
(1) month's rent; (v) Assignor has not executed an assignment of any of the Leases or of its right, 
title and interest therein or the rentals to accrue thereunder, except as provided in the Mortgage; 
and (vi) the representations set forth in the Mortgage are true and correct. 

8. It is understood and agreed that nothing contained in this Assignment shall 
prejudice or be construed to prejudice the right of Assignee, without notice, to institute, 
prosecute and compromise any action which it would deem advisable to protect its interest in the 
Premises, including an action to foreclose the Mortgage, or any of them (if more than one) and in 
such action, to move for the appointment of a receiver of the Profits, or prejudice any rights 
which Assignee shall have by virtue of any default under the Mortgage, or any of them (if more 
than one). This Assignment shall survive, however, the commencement of any such action and 
shall continue in full force and effect in the event of any foreclosure action until a sale of the 
Premises shall be had thereunder. 

9. Borrower hereby indemnifies and holds Assignee harmless from and 
against any and all liability, loss, damage, cost and expense, including reasonable attorneys' fees 
which it may or shall incur under any of the Leases, or by reason of this Assignment, or by 
reason of any action taken by Assignee hereunder, and from and against any and all claims and 
demands whatsoever which may be asserted against Assignee by reason of any alleged 
obligation or undertaking on its part to perform or discharge any of the terms, covenants and 
conditions contained in any of the Leases. Should Assignee incur any such liability, loss, 
damage, cost or expense, the amount thereof, together with interest thereon from the date such 
amount was suffered or incurred by Assignee until the same is paid by Borrower to Assignee, at 
a rate equal to the lesser of (i) the Default Rate (as defined in the notes secured by the Mortgage) 
or (ii) the maximum rate permitted by applicable law (the lesser of (i) and (ii) being referred to as 
the "Applicable Rate"), shall be payable by Borrower to Assignee immediately upon demand, 
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or at the option of Assignee, Assignee may reimburse itself therefor out of any Profits collected 
by Assignee. Assignor agrees that any such charge shall not be deemed to be additional interest 
or a penalty but shall be deemed to be liquidated damages because of the difficulty in computing 
the actual amount of damages in advance; provided, however, that any sums collected by 
Assignee as liquidated damages, as aforesaid, which are held to be interest in excess of the 
maximum rate permitted by law, shall be deemed a payment in reduction of the principal sum 
then outstanding under the Mortgage and shall be so applied. Nothing contained herein shall 
operate or be construed to obligate Assignee to perform any of the terms, covenants or conditions 
contained in the Leases or otherwise to impose any obligation upon Assignee with respect to any 
of the Leases. 

10. Upon request of Assignee, Assignor shall execute and deliver to Assignee 
such further instruments as Assignee may deem necessary to effect this Assignment and the 
covenants of Assignor contained herein. Assignor, at its sole cost and expense, shall cause such 
further instruments to be recorded in such manner and in such places as may be required by 
Assignee. 

11. Assignor shall pay all recording and filing fees with respect to this 
Assignment and any agreements, instruments and documents made pursuant to the terms hereof 
or ancillary hereto, as well as any and all taxes which may be due and payable on the recording 
of this Assignment and any taxes hereafter imposed on this Assignment. Should Assignor fail to 
pay the same, all such recording and filing fees and taxes may be paid by Assignee on behalf of 
Assignor and the amount thereof, together with interest at the Applicable Rate, shall be payable 
by Assignor to Assignee immediately upon demand, or at the option of Assignee, Assignee may 
reimburse itself therefor out of the Profits collected by Assignee. Assignor agrees that any such 
charge shall not be deemed to be additional interest or a penalty but shall be deemed to be 
liquidated damages because of the difficulty in computing the actual amount of damages in 
advance; provided, however, that any sums collected by Assignee as liquidated damages, as 
aforesaid, which are held to be interest in excess of the maximum rate permitted by law, shall be 
deemed a payment in reduction of the principal sum then outstanding under the Mortgage and 
shall be so applied. 

12. Assignee shall be entitled to the appointment of a receiver for the Premises 
without notice to Assignor. 

13. Failure of Assignee to avail itself of any of the terms, covenants and 
conditions of this Assignment shall not be construed or deemed to be a waiver of any of its rights 
hereunder. The rights and remedies of the Assignee under this instrument are cumulative and are 
not in lieu of but are in addition to, and shall not be affected by the exercise of, any other rights 
and remedies which Assignee shall have under or by virtue of law or equity, the Mortgage or any 
other document executed in connection therewith (collectively, the "Other Rights"). The rights 
and remedies of the Assignee hereunder may be exercised concurrently with any of the Other 
Rights. 

14. So long as no default under the Mortgage, or any of them (if more than 
one) or this Assignment has occurred and is continuing, Assignee hereby gives Assignor a 
license to collect all the Profits, and to retain, use and enjoy same and Assignee agrees that it 
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shall not exercise any power or authority granted to Assignee hereunder. Assignor agrees to 
collect and receive said Profits in trust for the benefit of Assignee and to use said Profits in 
payment of principal and interest becoming due under the Mortgage and in payment of taxes, 
assessments, water charges, sewer rents and carrying charges becoming due against the 
Premises. Such license hereby granted to Assignor to collect and receive said Profits may be 
revoked by Assignee upon the occurrence of a default under the Mortgage, or any of them (if 
more than one) which remains uncured beyond the expiration of any applicable grace period by 
Assignee's giving Assignor written notice of such revocation, delivered by hand or sent by 
registered or certified mail or by courier offering next day delivery to the record owner of the 
Premises. This Assignment shall continue in full force and effect until (a) all sums due and 
payable under the Mortgage shall have been fully paid and satisfied, together with any and all 
other sums which may become due and owing under this Assignment and (b) all other 
obligations of Assignor under the Mortgage, this Assignment and any other document executed 
in connection therewith are satisfied. Upon termination of this Assigmnent as hereinbefore 
provided, this Assignment and the authority and powers herein granted by Assignor to Assignee 
shall cease and terminate, and, in that event, Assignee shall (i) execute and deliver to Assignor 
such instrument or instruments effective to evidence the termination of this Assignment and the 
reassignment to Assignor of the rights, powers and authorities granted herein and (ii) deliver to 
Assignor any monies held by Assignee for the benefit of Assignor. Assignor agrees that upon 
termination of this Assignment it shall assume payment of all unmatured or unpaid charges, 
expenses or obligations incurred or undertaken by Assignee in connection with the management 
of the Premises. 

15. All of the representations, warranties, covenants, agreements and 
provisions in this Assignment shall be binding upon, and shall inure to the benefit of, the parties 
hereto and their respective successors and assigns. 

16. Nothing in this Assignment shall be construed to give to any person other 
than Assignee and its successors and assigns any legal or equitable right, remedy or claim under 
this Assignment, and this Assignment shall be held to be for the sole and exclusive benefit of 
Assignee and its successors and assigns. 

17. All notices and/or consents, hereunder shall be in writing and shall be 
deemed to have been sufficiently given or served for all purposes when delivered in person or 
sent by certified mail, return receipt requested, or by reputable overnight courier, to any party 
hereto at its address above stated (in the case of the Assignee, to the attention of the General 
Counsel, with a copy to Mazzotta, Sherwood & Vagianelis, P.C., 9 Washington Square, Albany, 
New York 12205, Attention: John N. Vagianelis, Esq.; and in the case of the Assignor, with a 
copy to Germain & Germain, LLP, 314 East Fayette Street, Syracuse, New York 13202, 
Attention: Stanley R. Germain, Esq.), or at such other address of which it shall have notified the 
party giving such notice in writing as aforesaid. All notices and consents shall be deemed given 
when tendered for delivery (in the case of hand delivery or overnight courier) or three (3) days 
after being postmarked (in the case of certified mail). 

18. This Assignment may not be changed orally but only by an agreement in 
writing signed by the party against whom enforcement of any waiver, change, modification or 
discharge is sought. 
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19. This Assignment shall be governed by, and construed and enforced in 
accordance with the laws of the State of New York (without giving effect to New York's 
principles of conflicts of law). 

20. Agency Provisions: 

(a) Assignor's Obligations to Comply with the Agency 
Lease and the Company Lease. Assignor shall: (i) pay the all other sums of money due and 
payable at any time and from time to time under the Agency Lease and the Company Lease, as 
and when such sums become due and payable, but in any event before the expiration of any 
grace period provided in the Agency Lease or the Company Lease for the payment of any such 
sum; and (ii) at all times fully perform, observe and comply with all other terms, covenants and 
conditions of the Agency Lease and the Company Lease to be performed, observed or complied 
with by Assignor as lessor under the Company Lease and lessee under the Agency Lease. If the 
Agency Lease and/or the Company Lease do not provide for a grace period for the payment of a 
sum of money, Assignor shall make the payment on or before the date on which the payment 
becomes due and payable. Assignor shall deliver evidence of the payment to Assignee within 
ten (10) days after receipt of a written request from Assignee for evidence of the payment. 

(b) Miscellaneous Provision. (1) The Assignor and the 
Assignee hereto, by accepting this Assignment, acknowledge that the Agency is executing this 
Assignment solely to subject its interest in the Premises, if any, to this Assignment. 
Notwithstanding anything herein to the contrary, the Assignee acknowledges and agrees that 
their sole recourse against the Agency for any default hereunder shall be with respect to the 
Agency's interest in the Premises. (2) Notwithstanding anything else herein to the contrary, the 
Assignee acknowledges and agrees that the Agency has agreed to participate herein solely to 
subject its interests, if any, in the Premises to this Assignment and that any recourse or remedies 
the Assignee may have as against the Agency hereunder shall be sought solely against the 
Agency's interest in the Premises and not against any other assets of the Agency. 

(c) Agency Executing at the Direction of Assignor. The 
Assignor directs the Agency to execute and deliver this Assignment to the Assignee, and further 
agrees to indemnify the Agency (and its members, officers, directors, agents, servants and 
employees) for all fees and costs incurred in connection with the execution, delivery, recording, 
performing and enforcing of this Assignment, including but not limited to reasonable attorney's 
fees. 

(d) Hold Harmless Provisions. The Assignor acknowledges 
that the terms of the Agency Lease Agreements, as amended and restated from time to time, are 
in full force and effect, including but not limited to the "Hold Harmless Provisions" contained in 
Section 8.2 thereof and incorporates same in this instrument and makes same applicable hereto 
as if fully set forth herein. 

21. This Assignment may be executed in any number of counterparts all of 
which taken together shall constitute one and the same instrument. 

[NO FURTHER TEXT ON THIS PAGE] 
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IN WITNESS WHEREOF, Assignor and Agency have executed this Assignment 
as of the day and year first above written. 

ASSIGNOR: 

321 SOUTH SALINA STREET, LLC 

By: 
Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, Assignor and Agency have executed this Assignment 
as of the day and year first above written. 

ASSIGNOR: 

321 SOUTH SALINA STREET, LLC 

By: 
Name: Stephen Case 
Title: Member 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 

 

 

Nanle: Honors Spillane 

Title: Executive Director 
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STATE OF NEW YORK ) 
)s s : 

COUNTY OF ONONDAGA ) 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On  cc,\2<4.4.k...N. , 2018, before me, the undersigned, personally appeared STEPHEN 
CASE, personall . known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the ins ment, the individual, or 
the person upon behalf of which the individual acte•, executed t e in ent. 

N • tary Public, St • to of New York 

On  , 2018, before me, the undersigned, personally appeared 
, personally known to me or proved to me on the basis of 

satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public. State of New York 
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Notary Public, State of New York 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF ONONDAGA ) 

On , 2018, before me, the undersigned, personally appeared STEPHEN 
CASE, personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 

Notary Public, State of New York 

STATE OF NEW YORK 
)ss: 

COUNTY OF ONONDAGA ) 

On February  2   , 2018, before me, the undersigned, personally appeared 
Honora Spillane , personally known to me or proved to me on the basis of 

satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

SUSAN R. KATZOFF 
Notary Public State, of New York 

Oual. in Onondaga Co. No. 02KA612010 
Commission Expires on December 13, 20 
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EXHIBIT A 

SCHEDULE OF MORTGAGES 

1. Multifamily Construction Loan Mortgage, Assignment of Rents, Security Agreement and 
Fixture Filing made by 321 South Salina Street, LLC and City of Syracuse Industrial 
Development Agency to CPC Funding SPE 1 LLC in the principal amount of 
$3,176,650.00, dated as of February 6, 2018 and to be recorded in the Onondaga County 
Clerk's Office; and 

2. Multifamily Project Loan Mortgage, Assignment of Rents, Security Agreement and 
Fixture Filing made by 321 South Salina Street, LLC and City of Syracuse Industrial 
Development Agency to CPC Funding SPE 1 LLC in the principal amount of 
$393,350.00, dated as of February 6, 2018 and to be recorded in the Onondaga County 
Clerk's Office. 

Exhibit A 
CPC 6/2014 



SCHEDULE A 

LEGAL DESCRIPTION 

See Attached. 

Schedule A 
CPC 6/2014 



WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundrerithirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the.  south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in.the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wallthrough which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL EC (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0' 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0' 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0* 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all'the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 
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STATE OF NEW YORK 
DEPARTMENT OF STATE 

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE 
ALBANY, NY 12231-0001 

ANDREW M. CUOMO ROSSANA ROSADO 
GOVERNOR SECRETARY OF STATE 

FILING ACKNOWLEDGMENT 
February 16, 2018 

INDEPENDENT TITLE AGENCY 
1001 JAMES STREET SUITE 203 
SYRACUSE NY 13203 

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 5 pages; however, only the 
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State 
Department of State, Uniform Commercial Code Division. 

The Financing Statement has been assigned Filing Number: 201802120066828, Filing Date: 02/12/2018 and is currently reflected in 
our automated database as follows: 

Debtor's Name & Address 

321 SOUTH SALINA STREET, LLC 
247 WEST FAYE 1-1E STREET, SUITE 315 
SYRACUSE NY 13202 
(See attached for additional Debtors) 

Secured Partv's Name & Address 

CPC FUNDING SPE 1 LLC 
28 EAST 28TH STREET, 9TH FLOOR 
NEW YORK NY 10016-7943 

This filing will lapse on 02/12/2023, unless continued. We encourage filers to take full advantage of the six-month window of 
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six-
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing. 

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at 
(518) 473-2492, or respond in writing to the UCC Data Processing Unit at the address indicated above. 

Sincerely, 

Uniform Commercial Code Division REF #: 003020 
Data Processing Unit 

WWW.DOS NY GOV • E•MAIL: INFOdOOS.NY GOV 



REF #: 003020 

Debtor's Name & Address (continued) 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
210 EAST WASHINGTON STREET, 7TH FLOOR 
SYRACUSE NY 13202 
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POSTAL CODE STATE 

NY 13202 

—  
OR 

 321 SOUTH SALINA STREET, LLC 
FIRST NAME 

CRY 

Syracuse 

l b. INDIVIDUAL'S LAST NAME MIDDLE NAME SUFFIX 

COUNTRY 

USA 
1d SEE INSTRUCTION1 AMYL INFO RE 11e.TYPE OF ORGANIZATION 

ORNIZATION 
Not Applicable DEBTOR I Limited Liability Co. New York 

If. JURISDICTION OF ORGANIZATION 1g, ORGANIZATIONAL ID C, if any 

,/NONE 

2. ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME -  insert only= debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION'S NAME 

OR 

2c. MAILING ADDRESS 

201 East Washington Street, 7th Floor 

2b. INDIVIDUAL'S LAST NAME 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

CITY 

FIRST NAME 

Syracuse 

MIDDLE NAME SUFFIX 

COUNTRY 

USA 
2d SEE INSTRUCTIONS ADCYL INFO RE 12e. TYPE OF ORGANIZATION 

Not Applicable DEBT 
ORGANIZATION

OR 1 Public Benefit Corp. New York 

2f. JURISDICTION OF ORGANIZATION 

3. SECURED PARTY'S NAME (or NAMEdTOTAL ASSIGNEE of ASSIGNOR SfP)- insertonlyggg secured partyname (3a or 3b) 

3a. ORGANIZATION'S NAME 

OR 
CPC FUNDING SPE 1 LLC 

3c. MAILING ADDRESS 

28 East 28th Street, 9th Floor 
4. This FINANCING STATEMENT covers the fella..mg collateral: 

SEE "SCHEDULE A" LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF. 

SEE "EXHIBIT A" COLLATERAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF. 

5. ALTERNATIVE DESIGNATION [if applicable]: y LESSEE/LESSOR HCONSIGNEEICONSIGNOR nBAILEERIAILOR fiSELLER/BUYER AG. LIEN NON.UCC FLING  

i

n 

Debtor I El Debtor 2 

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

COUNTRY 

USA 

6, 
f 

This FINANCING STATEMENT is to be filed or record] (or recorded) n
i
Te

aD
IR
D

W
.
AL

biei 
 17. 

F
C
A
h
r
z$
,
(
T
t
i
c
t
;I

r
REf

F
itAT SEARCH REPORT(S)

o 
 %n

e
Debtor(s) 

L All Debtors LV_I ESTATE RECORDS Attach Addendum 
8. OPTIONAL FILER REFERENCE DATA 

Filing Office: New York Department of State // CPC Loan: #70573 

lc. MAILING ADDRESS 

247 West Fayette Street, Suite 315 

STATE 

NY 

POSTAL CODE 

13202 

2g. ORGANIZATIONAL ID C, if any 

171 NONE 

CITY 

New York 

STATE 

NY 

POSTAL CODE 

10016-7943 

0 2 3020 

UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 
A. NAME 8 PHONE OF CONTACT AT FILER ,optional) 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

[—The Community Preservation Corporation 
Attn: Loan Servicing Department 
28 East 28th Street, 9th Floor 
New York, New York 10016-7943 

L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTORS EXACT FULL LEGAL NAME -insertonlygae debtor name (1 aor I b)-do not abbremateor combine names 

la. ORGANIZATION'S NAME 

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 

FILING NUMBER: 201802120066828 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

  

S. NAME OF FIRST DEBTOR (la or 1b) ON RELATED FINANCING STATEMENT 

 

 

9a. ORGANIZATION'S NAME 

   

OR 321 SOUTH SALINA STREET, LLC 

  

    

 

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX 

 

     

     

     

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11. ADDITIONAL DEBTORS EXACT FULL LEGAL NAME - insert only one name (11a or 11 b) - do not abbreviate or combine names 

OR 

11a. ORGANIZATION'S NAME 

11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

11d.  SEE INSTRUCTIONS ADD'L INFO RE Ille. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR i 

llf. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #. if any 

ri NONE Not Applicable 

12. 

OR 

—I ADDITIONAL SECURED PARTY'S or I ASSIGNOR S/P'S NAME - insert only one name (12a or 12b) 
12a. ORGANIZATION'S NAME 

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

13.  

14.  

Tax 

See 
and 

15.  

This FINANCING STATEMENT covers Ei timber to he cut or II as-extracted 16. Additional collateral description: 

collateral, or is filed as a g fixture filing. 

Address: 
Syracuse, 

County: 

Description of real estate: 

321 & 323 South Salina Street, City of 
New York 

Onondaga 

Map Nos.: 101-06-09.0 and 101-06-08.0 

"Schedule A" Legal Description attached hereto 
made a part hereof. 

Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check only if applicable and check only one box. 

Debtor is a n Trust or n Trustee acting with respect to property held in trust or ri Decedent's Estate 

18. Check ofyil if applicable and check pnlv one box. 

— effective 30 years 

— effective 30 years 

I Debtor is a TRANSMITTING UTILITY 

II Filed in connection with a Manufactured-Home Transaction 

0  Filed in connection with a Public-Finance Transaction 

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 



Debtors: 321 SOUTH SALINA STREET, LLC 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Secured Party: CPC FUNDING SPE 1 LLC 

EXHIBIT "A" 

All of the right, title and interest of the Debtor in and to the following collateral: 

(a) all structures and/or buildings, and replacements thereof, to be erected or now or hereafter located upon 
that certain lot, piece or parcel of land (the "Premises") more particularly described on Schedule A annexed hereto and 
made a part hereof by the Debtor, including all plant equipment, apparatus, machinery and fixtures of every kind and 
nature whatsoever forming part of said structures and/or buildings (collectively, the "Improvements"); 

(b) all fixtures, fittings, appliances, apparatus, equipment, machinery and articles of personal property and 
replacements thereof, other than those owned by lessees, now or at any time hereafter affixed to, attached to, placed upon, 
or used in any way in connection with the complete and comfortable use, enjoyment, occupancy or operation of the 
Improvements in, or located on, the Premises (including, but not limited to, all gas and electric ranges, refrigerators, gas 
and oil burners, automatic stokers, and all sprinkler, plumbing, heating, air-conditioning, electric power or lighting, 
incinerating, vacuum cleaning, ventilating and cooling systems, with each of their respective appurtenant furnaces, 
boilers, engines, motors, dynamos, radiators, pipes, wiring, and other apparatus, and all lighting, fixtures, doors, 
iceboxes, cupboards, cabinets, partitions, mantels, elevators, electric motors, pumps, shades, storm sashes, screens, 
shutters and awnings) (collectively, the "Chattels"); 

(c) all "general intangibles" (as such quoted term is defined in the Uniform Commercial Code (as defined 
in that certain MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS, SECURITY 
AGREEMENT AND FIXTURE FILING (NEW YORK) and that certain MULTIFAMILY PROJECT LOAN 
MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (NEW YORK) 
between the Debtor, as mortgagor, and the Secured Party, as mortgagee, and dated as of February 6, 2018 (collectively, 
the "Mortgage")) in any way relating to the Premises and/or the Improvements and in which the Debtor has any interest, 
all licenses, trade names, good will and books and records relating to the business operated or to be operated on the 
Premises or any part thereof, and all unearned premiums, accrued, accruing or to accrue under all insurance policies now 
or hereafter obtained by the Debtor insuring the Mortgaged Property (as defined in the Mortgage), and all rights and 
interest of the Debtor thereunder and all rights, claims and/or causes of action which the Debtor may have now or may 
have in the future against any party or parties with respect to the Premises, the Chattels and/or the Improvements 
(collectively, the "Intangibles"); 

(d) all rents, royalties, issues, profits, revenue, income and other benefits of the Mortgaged Property 
(collectively, the "Rents"), all leases and lettings of the Premises now or hereafter entered into and all right, title and 
interest of the Debtor thereunder, including, without limitation, cash or securities deposited thereunder to secure 
performance by the lessees of their obligations thereunder, whether such cash or securities are to be held until the 
expiration of the terms of such leases or applied to one or more of the installments of rent coming due immediately prior 

to the expiration of such terms, including, further, the right upon the happening of an Event of Default (as defined in the 
Mortgage), to receive and collect the Rents thereunder; 

(e) if applicable, the Letter of Credit (as defined in the Mortgage) or Cash In Lieu Agreement; and 

(0 all proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated 
claims, including, without limitation, proceeds of the Letter of Credit, Cash in Lieu Agreement, hazard and title insurance 
and condemnation awards and all rights of the Debtor to refunds of real estate taxes and assessments. 



321 SOUTH SALINA STREET, LLC 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

SCHEDULE "A" 

See Attached. 



WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall .one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall 'through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width.on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL 11 (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line.of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

Whe Community Preservation Corporation 
Attn: Loan Servicing Department 
28 East 28th Street, 9th Floor 
New York, New York 10016-7943 

L I 

T 

OR 
 CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
2f. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2g. MAILING ADDRESS 

201 East Washington Street, 7th Floor 

CITY 

Syracuse 

STATE 

NY 

POSTAL CODE 

13202 

COUNTRY 

2h. SEE INSTRUCTIONS	 ADM_ INFO RE 2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 
ORGANIZATION 

Not Applicable DEBTOR I Public Benefit Corp. New York 

2g. ORGANIZATIONAL ID #, if any 

0 NONE 

UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

IA. NAME & PHONE OF CONTACT AT FILER [optional] 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME insertonlyone debtor name (la orl b)-do notabbreviateorcombine names 

OR 

I a. ORGANIZATION'S NAME 

321 SOUTH SALINA STREET, LLC 
1 b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

lc. MAILING ADDRESS 

247 West Fayette Street, Suite 315 

CITY 

Syracuse 

STATE 

NY 

POSTAL CODE 

13202 

COUNTRY 

USA 
1d SEE INSTRUCTIONS ADD'L INFO RE Ile. TYPE OF ORGANIZATION 

ORGANIZATION 
DEBTOR I Limited Liability Co. 

if. JURISDICTION OF ORGANIZATION 

New York 

1g. ORGANIZATIONAL ID it, if any 

p NONE Not Applicable 

2. ADDITIONAL DEBTORS EXACT FULL LEGAL NAME - insert only Qn  debtor name (2a or 2b) - do not abbreviate or combine names 
2a. ORGANIZATIONS NAME 

3. SECURED PARTY'S NAME (or NAME ofTOTAL ASSIGNEEof ASSIGNOR S/P)- insertonlyone  secured party name (3a or 3b) 

OR 

3a. ORGANIZATIONS NAME 

CPC FUNDING SPE 1 LLC 
3b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS 

28 East 28th Street, 9th Floor 

CITY 

New York 

STATE 

NY 

POSTAL CODE 

10016-7943 

COUNTRY 

USA 
4. This FINANCING STATEMENT covers the following collateral: 

SEE "SCHEDULE A" LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF. 

SEE "EXHIBIT A" COLLATERAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF. 

5. ALTERNATIVE DESIGNATION [if applicable]: n LESSEE/LESSOR ri CONSIGNEE/CONSIGNOR n BAILEE/BAILOR ji SELLER/BUYER lAG. LIEN NON-UCC FILING 
6. 12 This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) IT 

Lei ESTATE RECORDS. Attach Addendum applicable) rADDracKAL EEEI Loptionall All Debtors I Debtor 1 n Debtor 2 

8. OPTIONAL FILER REFERENCE DATA 

Filing Office: Onondaga County Clerk // CPC Loan: #70573 

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 

I 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

  

9. NAME OF FIRST DEBTOR (la or 1b) ON RELATED FINANCING STATEMENT 

 

 

9a. ORGANIZATION'S NAME 

   

OR 321 SOUTH SALINA STREET, LLC 

  

    

 

9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME,SUFFIX 

 

     

     

     

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only p_al name (11a or 11b) - do not abbreviate or combine names 

OR 

11a. ORGANIZATION'S NAME 

11b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

11d.  SEE INSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION 
ORGANIZA 
DEBTOR TON I 

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID ft, if any 

n NONE Not Applicable 

12. 

OR 

—1 ADDITIONAL SECURED PARTY'S or ri ASSIGNOR SIP'S NAME - insert only gap_ name (122 or 12b) 
12a. ORGANIZATION'S NAME 

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

13.  

14.  

Tax 

See 
and 

15.  

This FINANCING STATEMENT covers 111 timber to be cut or II as-extracted 16. Additional collateral description: 

collateral, or is filed as a g fixture filing. 

Address: 
Syracuse, 

County: 

Description of real estate: 

321 & 323 South Salina Street, City of 
New York 

Onondaga 

Map Nos.: 101-06-09.0 and 101-06-08.0 

"Schedule A" Legal Description attached hereto 
made a part hereof. 

Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check only if applicable and check only one box. 

Debtor is a n Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate 

18. Check only if applicable and check only one box. 

— effective 30 years 

— effective 30 years 

III Debtor is a TRANSMITTING UTILITY 

Ill Filed in connection with a Manufactured-Home Transaction 

Filed in connection with a Public-Finance Transaction 

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 



Debtors: 321 SOUTH SALINA STREET, LLC 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Secured Party: CPC FUNDING SPE 1 LLC 

EXHIBIT "A" 

All of the right, title and interest of the Debtor in and to the following collateral: 

(a) all structures and/or buildings, and replacements thereof, to be erected or now or hereafter located upon 
that certain lot, piece or parcel of land (the "Premises") more particularly described on Schedule A annexed hereto and 
made a part hereof by the Debtor, including all plant equipment, apparatus, machinery and fixtures of every kind and 
nature whatsoever forming part of said structures and/or buildings (collectively, the "Improvements"); 

(b) all fixtures, fittings, appliances, apparatus, equipment, machinery and articles of personal property and 
replacements thereof, other than those owned by lessees, now or at any time hereafter affixed to, attached to, placed upon, 
or used in any way in connection with the complete and comfortable use, enjoyment, occupancy or operation of the 
Improvements in, or located on, the Premises (including, but not limited to, all gas and electric ranges, refrigerators, gas 
and oil burners, automatic stokers, and all sprinkler, plumbing, heating, air-conditioning, electric power or lighting, 
incinerating, vacuum cleaning, ventilating and cooling systems, with each of their respective appurtenant furnaces, 
boilers, engines, motors, dynamos, radiators, pipes, wiring, and other apparatus, and all lighting, fixtures, doors, 
iceboxes, cupboards, cabinets, partitions, mantels, elevators, electric motors, pumps, shades, storm sashes, screens, 
shutters and awnings) (collectively, the "Chattels"); 

(c) all "general intangibles" (as such quoted term is defined in the Uniform Commercial Code (as defined 
in that certain MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS, SECURITY 
AGREEMENT AND FIXTURE FILING (NEW YORK) and that certain MULTIFAMILY PROJECT LOAN 
MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (NEW YORK) 
between the Debtor, as mortgagor, and the Secured Party, as mortgagee, and dated as of February 6, 2018 (collectively, 
the "Mortgage")) in any way relating to the Premises and/or the Improvements and in which the Debtor has any interest, 
all licenses, trade names, good will and books and records relating to the business operated or to be operated on the 
Premises or any part thereof, and all unearned premiums, accrued, accruing or to accrue under all insurance policies now 
or hereafter obtained by the Debtor insuring the Mortgaged Property (as defined in the Mortgage), and all rights and 
interest of the Debtor thereunder and all rights, claims and/or causes of action which the Debtor may have now or may 
have in the future against any party or parties with respect to the Premises, the Chattels and/or the Improvements 
(collectively, the "Intangibles"); 

(d) all rents, royalties, issues, profits, revenue, income and other benefits of the Mortgaged Property 
(collectively, the "Rents"), all leases and lettings of the Premises now or hereafter entered into and all right, title and 
interest of the Debtor thereunder, including, without limitation, cash or securities deposited thereunder to secure 
performance by the lessees of their obligations thereunder, whether such cash or securities are to be held until the 
expiration of the terms of such leases or applied to one or more of the installments of rent coming due immediately prior 
to the expiration of such terms, including, further, the right upon the happening of an Event of Default (as defined in the 
Mortgage), to receive and collect the Rents thereunder; 

(e) if applicable, the Letter of Credit (as defined in the Mortgage) or Cash In Lieu Agreement; and 

(f) all proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated 
claims, including, without limitation, proceeds of the Letter of Credit, Cash in Lieu Agreement, hazard and title insurance 
and condemnation awards and all rights of the Debtor to refunds of real estate taxes and assessments. 



321 SOUTH SALINA STREET, LLC 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

SCHEDULE "A" 

See Attached. 



WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17:10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall.one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the south line of Fayette Street; thence West-and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine-and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the'space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width.on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line.of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0* 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point.being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all'the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 



File No. G&G-17-10498 Policy No. 5011336-0237101e 

SCHEDULE B 

PART II 

In addition to the matters set forth in Part I of this Schedule, the Title is subject to the following 
matters, and the Company insures against loss or damage sustained in the event that they 
are not subordinate to the lien of the Insured Mortgage: 

Schedule B, Part II 
1. Memorandum of Company Lease Agreement dated February 1, 2018 and recorded on 

February 7, 2018 in the Onondaga County Clerk's Office at Instrument No. 2018-
00006643. 

2. Memorandum of Agency Lease Agreement dated February 1, 2018 and recorded on 
February 7, 2018 in the Onondaga County Clerk's Office at Instrument No. 2018-
00006644. 

3. Assignment of Leases and Rents made by 321 South Salina Street, LLC and City of 
Syracuse Industrial Development Agency to CPC Funding SPE 1 LLC dated February 
6, 2018 and recorded on February 7, 2018 in the Onondaga County Clerk's Office at 
Instrument No_ 2. -Cb00664-7-. 

4. UCC Filing Statement made by 321 South Salina Street, LLC and City of Syracuse 
Industrial Development Agency (Debtors) to CPC Funding SPE 1 LLC (Secured Party) 
filed on February 7, 2018 at Index No. 2018-00000112. 

5. Construction and Project Loan Agreement between CPC Funding SPE 1 LLC and 321 
South Salina Street, LLC dated February 6, 2018 and recorded on February 7, 2018 in 
the Onondaga County Clerk's Office as Instrument No. 2018-00002702. 
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GENERAL CERTIFICATE OF THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

This certificate is made in connection with the execution by the City of Syracuse 
Industrial Development Agency (the "Agency") of the Project Agreement, the Company Lease, 
the Agency Lease, the Mortgage and any other document now or hereafter executed by the 
Agency (collectively, the "Agency Documents") with respect to a project (the "Project") 
undertaken at the request of 321 South Salina Street, LLC (the "Company") consisting of: 
(A)(i) the acquisition of an interest in approximately 6,172 square feet of real property located at 
321 and 323 South Salina Street improved by two existing vacant buildings; namely, an 
approximately 17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 Building") 
and an approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street (the "323 
Building" and together with the 321 Building, collectively the "Buildings"), all in the City of 
Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 Building for 
mixed-use to contain approximately 11,425 square feet of residential space and approximately 
2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 Building for 
mixed-use to contain approximately 13,263 square feet of residential space and approximately 
3,316 sq. ft of commercial space; such that the Buildings will contain approximately 16 apartments 
(in the aggregate), common areas, a gym as well as the commercial space used for, among other 
things, a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and mortgage 
recording tax (as limited by Section 874 of the General Municipal Law) (collectively the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, reconstruction, renovation, equipping and completion of 
the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant to a 
sublease agreement. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of February 1, 2018 (the "Agency Lease"), 
between the Agency and the Company, and shall have the meanings ascribed to such terms in the 
Agency Lease except that, for purposes of this certificate: (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
certificate and not as of any future date; and (B) all definitions with respect to any Person shall be 
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign. 

I, the undersigned Chairman of the Agency, Do Hereby Certify: 

1. I am an officer of the Agency and am duly authorized to execute and deliver this 
certificate in the name of the Agency. 

-1- 
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2. The Agency is an industrial development agency duly established under Title 1 of 
Article 18-A of the General Municipal Law of the State of New York (the "State"), as amended 
(the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State (said Chapter with the 
Enabling Act, the "Act") (a certified copy of Chapter 641 of the Laws of 1979 of the State is 
attached hereto as Exhibit "A"), and it is a corporate governmental agency constituting a public 
benefit corporation of the State. 

3. The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but not limited to, machinery and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehousing, research, commercial, 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the State and to improve their standard of living. The Act further 
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the 
sale or transfer of its facilities. 

4. The Agency has full legal power and authority to own its property, conduct its 
business and execute, deliver, and perform its obligations under the Agency Documents and has 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of 
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the 
existence and powers of the Agency or the appointment of- the members and officers of the 
Agency to their respective offices. 

5. Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary 
of State of the State the Certificate of Establishment of the Agency pursuant to Section 926 of the 
New York General Municipal Law. The Certificate of Establishment of the Agency described in 
the preceding sentence also named the members and officers of the Agency as appointed by the 
Mayor of the City of Syracuse. Attached hereto as Exhibit "B" are certified copies of said 
Certificates of Establishment and copies of the Certificates of Appointment relating to all of the 
current members of the Agency, who are: 

Michael Frame Chairman 
Steven Thompson Vice Chairman 
Kathy Murphy Treasurer 
Kenneth Kinsey Member 
Rickey Brown Member 
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6. Attached hereto as Exhibit "C" is a true, correct and complete copy of the by-laws 
of the Agency, together with all amendments thereto or modifications thereof; and said by-laws as 
so amended and modified are in full force and effect in accordance with their terms as of the date of 
this certificate. 

7. That a resolution determining that the acquisition, reconstruction, renovation and 
equipping of the Project constitutes a Project and describing the financial assistance in 
connection therewith and authorizing a public hearing (the "Public Hearing Resolution") was 
adopted by the Agency on January 16, 2018 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Public Hearing Resolution is attached hereto at 
Exhibit "D." 

8. Attached hereto as Exhibit "E" is proof of publication of a notice of the public 
hearing with respect to the Project (the "Public Hearing Notice"), required pursuant to Section 
859-a of the Act and held on January 16, 2018, and proof of mailing of notice thereof pursuant to 
Section 859-a of the Act to the chief executive officers of the affected tax jurisdictions (as 
defined in Section 854(16) of the Act) on January 3, 2018. 

9. That a resolution classifying the Project as a Type 1 Action and declaring the 
intent of the Agency to be lead agency for the purposes of a coordinated review pursuant to the 
State Environmental Quality Review Act (the "SEQRA Lead Agency Resolution") was adopted 
by the Agency on November 21, 2017 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the SEQRA Lead Agency Resolution is attached 
hereto at Exhibit "F." 

10. That a resolution determining that the acquisition, demolition, construction, 
equipping and completion of a certain Project will not have a significant effect on the 
environment (the "SEQRA Resolution") was adopted by the Agency on January 16, 2018 and 
remains in full force and effect and has not been rescinded, repealed or modified. A copy of the 
SEQRA Resolution is attached hereto at Exhibit "G." 

11. That a resolution authorizing the undertaking of the acquisition, reconstruction, 
renovation, equipping and completion of a commercial facility; appointing the Company as agent 
of the Agency for the purpose of the acquisition, reconstruction, renovation, equipping and 
completion of the Project, and authorizing the execution and delivery of an agreement between 
the Agency and the Company (the "Inducement Resolution") was adopted by the Agency on 
January 16, 2018 and remains in full force and effect and has not been rescinded, repealed or 
modified. A copy of the Inducement Resolution is attached hereto at Exhibit "H." 

12. That a resolution authorizing the execution and delivery of certain documents by 
the Agency in connection with the Project was adopted by the Agency on January 16, 2018 (the 
"Final Approving Resolution") and remains in full force and effect and has not been rescinded, 
repealed or modified. A copy of the Final Approving Resolution is attached hereto at Exhibit 
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13. The execution, delivery and performance of all Agency Documents, certificates and 
documents required to be executed, delivered and performed by the Agency in order to carry out, 
give effect to and consummate the transactions contemplated by the Agency Documents have been 
duly authorized by all necessary action of the Agency, and the Agency Documents have been duly 
authorized, executed and delivered. The Agency Documents are in full force and effect on and as 
of the date hereof, and no authority or proceeding for the execution, delivery or performance of the 
Agency Documents has been materially amended, repealed, revoked or rescinded; and no event or 
circumstance has occurred or exists which constitutes, or with the giving of notice or the passage of 
time would constitute, a default on the part of the Agency under the Agency Documents. 

14. The execution, delivery, and performance of the Agency Documents, the 
consummation of the transactions therein contemplated and compliance with the provisions of each 
do not and will not: (a) violate the Act or the by-laws of the Agency; (b) require consent (which has 
not heretofore been received) under or result in a breach or default of any credit agreement, 
purchase agreement, indenture, deed of trust, commitment, guaranty, lease, or other agreement or 
instrument to which the Agency is a party or by which the Agency may be bound or affected; or 
(c) conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction, or 
decree of any government, governmental instrumentality, or court, domestic or foreign, having 
jurisdiction over the Agency or any of its Property. 

15. The Agency has not received written notice that any event of default has occurred 
and is continuing, or that any event has occurred which with the lapse of time or the giving of 
notice or both would constitute an event of default by any party to the Agency Documents. 

16. There is no action, suit, proceeding or investigation at law or in equity, before or 
by any court, public board or body of the United States of America or the State of New York, 
pending or, to the best of my knowledge, threatened against or affecting the Agency (or to my 
knowledge any basis therefor): (a) wherein an unfavorable decision or finding would adversely 
affect (i) the Inducement Resolution, the Final Approving Resolution, the Company Lease, the 
Agency Lease or the other Agency Documents; or (ii) the existence or organization of the 
Agency; or (iii) restrain or enjoin the financing, acquisition or construction of the Project or the 
performance by the Agency of the Agency Documents; or (b) in any manner questioning the 
proceedings or authority of the financing of the Project, or affecting the validity thereof or of the 
Agency Documents, or contesting the existence and powers of the Agency or the appointment of 
the directors and officers of the Agency to their respective offices. 

17. February , 2018 has been duly designated as the date for the Closing. 

18. The Agency has complied with all agreements and satisfied all conditions on its 
part to be performed or satisfied at or prior to the Closing Date. 

19. In accordance with the Act, the Agency has determined: 

(a) to assist the Company's acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; 
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(b) to grant the Financial Assistance to the Company; 

(c) to designate the Company as the Agency's agent for the acquisition, 
reconstruction, renovation, equipping and completion of the Project Facility and to authorize the 
Company to appoint additional agents; 

(d) that the Project will promote employment opportunities and prevent 
economic deterioration in the City by the preservation and/or the creation of both full and part-
time jobs; and 

(e) to pledge its interest in the Company Lease and the Agency Lease (except 
the Agency's Unassigned Rights) to the Mortgagee and grant the Mortgagee a security interest in 
the Agency's leasehold interest in the Project Facility. 

20. That I did officially cause all certificates necessary for the financing and included 
in the official transcript of closing, to be executed, as required, in the name of the Agency by the 
signing of each of such certificates with the signature of the (Vice) Chairman of the Agency. 

21. That I did officially cause the following Agency Documents to be executed in the 
name of the Agency by the signing of each of such Agency Documents with the signature of the 
William M. Ryan, Chairman of the Agency: 

(a) a Project Agreement between the Agency and the Company; 

(b) a Company Lease from the Company to the Agency pursuant to which the 
Company agrees to lease the Land and the Facility to the Agency; 

(b) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company; and 

(c) the Mortgage pursuant to which the Mortgagee has been granted a security 
interest in the Project Facility. 

22. No member, officer or employee of the Agency having power to: (i) negotiate, 
prepare, authorize or approve any of the Agency Documents; (ii) audit bills or claims under any 
of the Agency Documents; or (iii) appoint an officer or employee who has any of the powers or 
duties set forth in (i) or (ii): 

(a) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of the Company; 

(c) is related to the Company within the meaning of Section 800.3(a) of the 
New York General Municipal Law. 
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No member, officer, or employee of the Agency has publicly disclosed, in a writing 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Company. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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WITNESS, as of the I day of February, 2018. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

Honora Spillane, Executive Director 
By: 

14627653.1 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 
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LAWS OF NEW YORK, 1979 

CHAPTER :641 

AN ACT to amend the general municipal law, in relation to creating and 
establishing for the city of Syracuse industrial development agency and, 

providing for its functions.and duties 

Became a law July 11, 1979, with the approval of the Governor. Passed on 
Home Rule request pursuant to Article IX, section 2 (b) (2) of the Constitution, 

by a majority vote, three-fifths being present. 

The People of the State of New York, represented in Senate and Assembly, do 
enact as follows: 

Section 1. The general municipal law is amended by adding a new section nine 
hundred twenty-six to read as follows: 

§ .026. City of Syracuse industrial development agency. (a) For the benefit of the 
city of Syracuse and the inhabitants thereofianindustrial development agency, to be 
known as the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, is hereby established for the accomplishment of any or all of the purposes 
specified in title one of article eighteen-A of this chapter. It shall constitute a body 
corporate and politic, and be perpetual'  n duration. It shall consist of five members 
who shall be appointed by the mayor of the city of Syracuse and its chairman shall be 
designated by such mayor. It shall have the powers and duties now or hereafter 
conferred by title one of article eighteen-A of this -chapter upon industrial 
development agencies. It shall organize in a manner prescribed by and be subject to 
the provisions of title one of article eighteen-A of this chapter. The agency, its 
members, officers and employees, and its operations and activities shall in all 
respects-be governed by the provisions of-title one ofarticle eighteen4 _of this chapter. 

(b) The city shall have the power to make, or contract to make grants or loans, 
inducting but not limited to grants or loans of money, to the agency in, such amounts, 
upon such terms and conditions and for such period or periods of time as in the 
judgment of the city and the agency are necessary or appropriate for the 
accomplishment of any of the purposes of the agency. 

§ 2. This act shall take effect immediately. 



EXHIBIT "B" 

AGENCY'S CERTIFICATE OF ESTABLISHMENT 
AND 

CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS 

14627653.1 



S MTE OF NE 

 

YORK i2 

 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 



CERTIFICATE OF THE CITY OF SYRACUSE  
INDUSTRIAL DEVELOPMENT AGENCY  

Pursuant to Article 18-A of the General Municipal Law, 
Lee Alexander, Mayor of the City of. Syracuse, certifies as follows: 

1) The name of the industrial development agency 
herein is the City of Syracuse Industrial Development Agency. 

2) Chapter 641 of the Laws of 1979, the special act 
of the New York State Legislature establishing the City of Syracuse 
Industrial Development Agency, was adopted by the New York State WI' 
Legislature on June 16, 1979 and signed by the Governor on July Alr, 
1979. 

3) The names of the Chairman and the Members, respec-
tively, of the City of Syracuse Industrial Development Agency and 
their terms of office are as follows: 

(a) Frank L. Canine Chairman 
David M. Garber Member 
David S. Michel Member 
Erwin G. Schultz Member 
Irwin L. Davis Member 

(b) The term of office of the Chairman and of 
the Members of the City of Syracuse Indus-
trial Development Agency is at the pleasure 
of the Mayor and continues until a successor 
is appointed and has qualified. 

4) The facts establishing the need for the creation of 
a City of Syracuse Industrial Development Agency are as follows: 

Expansion of its industrial-commercial base is essential 
to the City of Syracuse, especially in a time of mounting economic 
pressures. To achieve this goal of expansion, the City has designed 
a comprehensive economic development program, requiring an Industrial 
Development Agency. 

The existing potential for economic development will be 
augmented by the financial incentives of an Industrial Development 
Agency. Various City agencies and departments, such as the Depart-
ment of Community Development and the Office of Federal and State 
Aid Coordination will interface with the Syracuse Industrial Develop-
ment Agency to strengthen the business and industrial climate of the 
community. 

Access to the Department of Community Development will 
make available to the Syracuse Industrial Development Agency an ar-
ray of staff assistance, technical expertise, and various other 
development services. The City's Office of Federal and State Aid 
Coordination will provide assistance to it in locating, analyzing, 
and obtaining various forms of federal and state assistance, 
participation. 5TK1ttTz0FATER 
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Lee Alexander 

Mayor 

July 20, 1979 

- 2 - 

The Syracuse Industrial Development Agency, in combina-
tion with, and utilizing these and other resources, will greatly 
enhance the City's ability to compete for, and successfully attract, 
the commercial and industrial enterprises necessary for continued 
economic health and growth. 
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STATE cIF NEW YORK 

DEFA TMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 



en Walsh 

Mayor, City of Syracuse 

  

TATE RECORDS 

JAN 29 20 

DEPARTMENT OF STATE 

OFFICE OF THE MAYOR 

 

Ben Walsh, Mayor 

 

CERTIFICATE OFAPPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
• 

Pursuant to Article 18-A of the General Municipal Law of.the'State of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies•the-appointment of the following person as an 

Officer of the City of Syracuse Industrial DevelopmentAgency: 

Mr. Steven P. Thompson - Member/Vice Chair 

The following Officer of the City of Syracuse Industrial Development Agency shall no longer 

serve as Officer of said Agency : 

r. Steven P. Thompson Member/Secretary 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 16, 2018. 

203 CITY HALL SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 FAX: (315) 448-8067 
Website: www.SyrGov.net  



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 



- FILED 
STATE RECORDS 

JAN 29 2018 

OFFICE OF THE MAYOR 
DEPARTMENT OF STATE 

 

Ben Walsh, Mayor 

  

CERTIFICATE OF APPOINVVIENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal La' of the State of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies the appOintment of the following person as a 

member• of the City of Syracuse Industrial Development'Agency: 

Mr. Michael Frame - Member/Chair 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Mr, William A. Ryan - Member/Chair 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 16, 2018. 

Ben Walsh 

Mayor, City of Syracuse 

203 CITY HALL • SYRACUSE. N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.SyrGov.net  
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I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 
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OFFICE OF THE MAYOR JAN 29 2613 

DEPARTMENT OF STATE 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL.DEVELOPMENT AGENCY 
•  

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies the appointment of the following person as a 

member of the City of Syracuse Industrial Development Agency: 

Mr. Rickey Brown - Member/Secretary 

The following Member and Officer of the City of. Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency : 

Ms. M. Catherine Richardson - Member/Vice-Chair 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the diScharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 16, 2018. 

Ben Walsh, Mayor 

alsh 

Mayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (3is) 448-8005 • FAX: (315) 448-8067 
VVebsile: www.SyrCov.net  



STATE 0 N' W YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 

Rev. 09/16 



  

STATE RECORDS 

AN 29 418 

DEPARTMENT OF STATE 

OFFICE OF THE MAYOR. 

 

Ben WalSh, Mayor 

 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies the appointment of the following person as a 

member of the City of Syracuse Industrial Development Agency: 

Ms. Kathy Murphy - Member/Treasurer 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Mr, Donald Schoenwald - Member/Treasurer 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, bufshall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer, 

The appointment herein set forth shall be effective as of January 16, 2018. 

Mayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N,Y, 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.SyrGov.net  



St anie A. iner 

ayor, City f Syracuse 

Stephanie A. Miner, Mayor 

441-LED 
UTATE RECORDS 

MAR 16 2.11t,z 

DEPARTIVIENT 81AT6 OFFICE OF THE MAYOR 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A. 

Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person 

as a Member of the City of Syracuse Industrial Development Agency: 

Mr. Kenneth Kinsey - Member 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Ms. Pamela Hunter - Member 

No Member or Officer of the City of Syracuse industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 13, 2016. 

203 CITY HALL ® SYRACUSE, N.Y, 13202-1473 • (315) 448-8005 FAX: (315) 448.8067 
Website: www.SyrGov.riet 
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BY-LAWS OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

(as amended August 18, 2009) 

Article I 

THE AGENCY 

Section 1. Name  

The name of the agency shall be "City of Syracuse Industrial Development Agency", 

and it shall be referred to in these by-laws as the Agency. 

Section 2. Seal  

The seal of the Agency shall be in such form as may be determined by the members 

of the Agency. 

Section 3. Office 

The principal office of the Agency shall be located in the City of Syracuse, New 

York, County of Onondaga, and State of New York. The Agency may have such other offices at 

such other places as the members of the Agency may, from time to time, designate by resolution. 

Article II 

MEMBERS 

Section 1. Members  

(a) There shall be five members of the Agency. All references in these by-laws 

to members shall be references to Members of the Agency. The persons designated in the 

certificates of appointment filed in the office of the Secretary of State as members of the Agency 

and their successors in office and such other persons as may, from time to time, be appointed as 

SYLIB01\134056\3 



Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature, 

shall constitute all the members. 

(b) Members shall hold office at the pleasure of the Mayor and shall continue to 

hold office until his or her successor is appointed and has qualified. The Mayor may remove any 

Member at his discretion, with or without cause. 

(c) Upon the resignation or removal of a Member, a successor shall be selected 

by the Mayor. 

(d) Members may resign at any time by giving written notice to the Mayor and 

to the Chairman of the Agency. Unless otherwise specified in the notice the resignation shall take 

effect upon receipt of the notice by the Chairman or the Mayor. Acceptance of the resignation shall 

not be necessary to make it effective. 

Section 2. Meeting of the Members  

(a) The Annual Meeting of the members shall be held on such date or dates as 

shall be fixed, from time to time, by the Members of the Agency. The first Annual Meeting of 

Members shall be held on a date within twelve (12) months after the filing of the Certificate of the 

Agency with the Secretary of State as required by General Municipal Law §856 (1) (a). Each 

successive Annual Meeting of Members shall be held on a date not more than twelve (12) months 

following the preceding Annual Meeting of Members. 

(b) Regular meetings of the Agency may be held at such time and place as, from 

time to time, may be determined by the Members. 

(c) Upon the written request of the Mayor, the Chairman or two (2) Members of 

the Agency, the Chairman of the Agency shall call a special meeting of the Members. Special 

meetings may be held on such date or dates as may be fixed in the call for such special meetings. 

SYL11301\134056\3 
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The call for a special meeting may be personally delivered to each Member of the Agency or may 

be mailed to the business or home address of such Member. A waiver of notice may be signed by 

any Member failing to receive a proper notice. 

Section 3. Procedure at Meetings of Members 

(a) The Chairman shall preside over the meetings of the Agency. In the absence 

of the Chairman, the Vice-Chairman shall preside. In the absence of both the Chairman and Vice-

Chairman, any Member directed by the Chairman may preside. 

(b) At all meetings of Members, a majority of the Members of the Agency shall 

constitute a quorum for the purpose of transacting business. If less than a quorum is present for any 

meeting, the Members then present may adjourn the meeting to such other time or until a quorum is 

present. Except to the extent provided for by law, all actions shall be by a majority of the votes cast, 

provided that the majority of the votes cast shall be at least equal to a quorum. 

(c) When determined by the Agency that a matter pending before it is 

confidential in nature, it may, upon motion, establish an executive session and exclude any non-

member from such session. 

(d) Order of business  

At all meetings of the Agency, the following shall be the order of business: 

Roll Call; 

(2) Proof of Notice of Meeting; 

(3) Reading and approval of the minutes of the previous meeting; 

(4) bills and communications; 

(5) Report of the Treasurer; 

(6) Reports of Committees; 

SYL1B01\134056\3 
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(7) Unfinished business; 

(8) New business; 

(9) Adjournment. 

The order of business may be altered or suspended at any meeting by the Members of the Agency. 

(e) All resolutions shall be in writing and shall be recorded in the journal of the 

proceedings of the Agency. 

Article III 

OFFICERS AND PERSONNEL 

Section 1. Officers  

The officers of the Agency shall be Chairman or Co-Chairman, Vice-Chairman, 

Secretary and Treasurer and such other offices as may be prescribed, from time to time, by the 

Agency. The Chairman or Co-Chairman and other officers shall be appointed by the Mayor of the 

City of Syracuse and may be removed with or without cause at his discretion. Each officer shall be 

a Member of the Agency during his or her term of office. 

Section 2. Chairman or Co-Chairmen 

The Chairman shall be chief executive officer of the Agency, and shall serve as an ex 

officio member of all duly constituted committees, shall supervise the general management and the 

affairs of the Agency, and shall carry out the orders and resolutions of the Agency. Except as 

otherwise authorized by resolution of the Agency, the Chairman shall execute (manually and by 

facsimile signature) all agreements, contracts, deeds, bonds, notes or other evidence of indebtedness 

and any other instruments of the Agency on behalf of the Agency. The Mayor may from time to 

time appoint two Co-Chairmen in place of the Chairman. During their term of office the Co- 
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Chairmen shall share equally the duties, rights, powers and responsibilities of the Chairman. The 

action of either Co-Chairman or execution (manually or by facsimile signature) by either Co-

Chairman of any agreement, contract, deed, bond, note or other evidence of indebtedness or any 

other instrument of the Agency on behalf of the Agency shall have the same force and effect as such 

action or execution by the Chairman. 

Section 3. Vice-Chairman 

The Vice-Chairman shall have all the powers and functions of the Chairman or Co-

Chairmen in the absence or disability of the Chairman or Co-Chairmen, as the case may be. The 

Vice-Chairman shall perform such other duties as the Members of the Agency shall prescribe or as 

delegated by the Chairman or Co-Chairmen. 

Section 4. Secretary 

The Secretary shall keep the minutes of the Agency, shall have the custody of the 

seal of the Agency and shall affix and attest the same to documents when duly authorized by the 

Agency, shall attest to the giving or serving of all notices of the Agency, shall have charge of such 

books and papers as the Members of the Agency may order, shall attest to such correspondence as 

may be assigned, and shall perform all the duties incidental to his office. 

Section 5. Treasurer 

The Treasurer shall have the care and custody of all the funds and securities of the 

Agency, shall deposit such funds in the name of the Agency, in such bank or trust company as the 

members of the Agency may elect, shall sign such instrument as may require the Treasurer's 

signature, but only with the approval of the Chairman or Co-Chairman, as the case may be, shall at 

all reasonable times exhibit the books and accounts of the Agency to the Mayor or any Member of 
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the Agency, and at the end of each fiscal year shall present an annual report setting forth in full the 

financial condition of the Agency. 

Section 6. Additional Personnel  

The Agency, with the consent of the Mayor, may appoint an Administrative or 

Executive Director to supervise the administration of the business and affairs of the Agency, subject 

to the direction of the Agency. The Agency may, from time to time, employ such other personnel as 

it deems necessary to execute its powers, duties and functions as prescribed by the New York State 

Industrial Development Agency Act (General Municipal Law, Article 18-A), as amended, and all 

other laws of the State of New York applicable thereto. 

Section 7. Compensation of Chairman, Co-Chairmen, Members, Officers, and Other Personnel  

The Chairman, Co-Chairmen, Members and Officers shall receive no compensation 

for their services but shall be entitled to the necessary expenses, including traveling expenses, 

incurred in the discharge of their duties. The compensation of other personnel, including the 

Administrative Director, shall be determined by the Members of the Agency. 

Article IV 

AMENDMENTS 

Section 1. Amendments to By-Laws  

These by-laws may be amended or revised, from time to time, by a two-third (2/3) 

vote of the Agency, but no such amendment or revision shall be adopted unless written notice of the 

proposed action shall have been given by mail to each Member and the Mayor at least ten (10) days 

prior to the date of the meeting at which it is proposed that such action be taken; provided, however, 
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that this provision and other provisions relating to the appointment, renewal and terms of office of 

Members and officers may be amended only with the prior written approval of the Mayor. 

Article V 

MISCELLANEOUS 

Section 1. Sureties and Bonds 

In case the Agency shall so require, any officer, employee or agent of the Agency 

shall execute to the Agency a bond in such sum and with such surety or sureties as the Agency may 

direct, conditioned upon the faithful performance of his or her duties to the Agency and including 

responsibility for negligence and for the accounting for all property, funds or securities of the 

Agency which may come into the hands of the officer, employee or agent. 

Section 2. Indemnification 

(a) Upon compliance by a Member or Officer of the Agency (including a former 

Member or Officer, the estate of a Member or Officer or a judicially appointed personal 

representative thereof) (referred to in this Section 2 collectively as "Member") with the 

provisions of subdivision (i) of this Section 2, the Agency shall provide for the defense of the 

Member in any civil action or proceeding, state or federal, arising out of any alleged act or 

omission which occurred or allegedly occurred while the Member was acting within the scope of 

the public employment or duties of such Member. This duty to provide for a defense shall not 

arise where such civil action or proceeding is brought by or at the behest of the Agency. 

(b) Subject to the conditions set forth in paragraph (a) of this subdivision, the Member 

shall be entitled to be represented by private counsel of the Member's choice in any civil action 

or proceeding whenever the chief legal officer of the Agency or other counsel designated by the 
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Agency determines that a conflict of interest exists, or whenever a court, upon appropriate 

motion or otherwise by a special proceeding, determines that a conflict of interest exists and that 

the Member is entitled to be represented by counsel of the Member's choice, provided, however, 

that the chief legal officer or other counsel designated by the Agency may require, as a condition 

to payment of the fees and expenses of such representation, that appropriate groups of such 

Members be represented by the same counsel. Reasonable attorneys' fees and litigation expenses 

shall be paid by the Agency to such private counsel from time to time during the pendency of the 

civil action or proceeding with the approval of a majority of the Members of the Agency eligible 

to vote thereon. 

(c) Any dispute with respect to representation of multiple Members by a single counsel 

or the amount of litigation expenses or the reasonableness of attorneys' fees shall be resolved by 

the court upon motion or by way of a special proceeding. 

(d) Where the Member delivers process and a written request for a defense to the 

Agency under subdivision (i) of this Section 2, the Agency shall take the necessary steps on 

behalf of the Member to avoid entry of a default judgment pending resolution of any question 

pertaining to the obligation to provide for a defense. 

(e) The Agency shall indemnify and save harmless its Members in the amount of any 

judgment obtained against such Members in a State or Federal court, or in the amount of any 

settlement of a claim, provided that the act or omission from which such judgment or claim arose 

occurred while the Member was acting within the scope of the Member's public employment or 

duties; provided further that in the case of a settlement, the duty to indemnify and save harmless 

shall be conditioned upon the approval of the amount of settlement by a majority of the Members 

of the Agency eligible to vote thereon. 
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(f) Except as otherwise provided by law, the duty to indemnify and save harmless 

prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional 

wrongdoing or recklessness on the part of the Member seeking indemnification. 

(g) Nothing in this subdivision shall authorize the Agency to indemnify or save 

harmless any Member with respect to punitive or exemplary damages, fines or penalties; 

provided, however, that the Agency shall indemnify and save harmless its Members in the 

amount of any costs, attorneys' fees, damages, fines or penalties which may be imposed by 

reason of an adjudication that the Member, acting within the scope of the Member's public 

employment or duties, has, without willfulness or intent on the Member's part, violated a prior 

order, judgment, consent decree or stipulation of settlement entered in any court of the State or of 

the United States. 

(h) Upon entry of a final judgment against the Member, or upon the settlement of the 

claim, the Member shall serve a copy of such judgment or settlement, personally or by certified 

or registered mail within thirty (30) days of the date of entry or settlement, upon the Chairman 

and the chief administrative officer of the Agency; and if not inconsistent with the provisions of 

this Section 2, the amount of such judgment or settlement shall be paid by the Agency. 

(i) The duty to defend or indemnify and save harmless prescribed by this Section 2 

shall be conditioned upon: (i) delivery by the Member to the Chairman of the Agency and the 

chief legal officer of the Agency or to its chief administrative officer of a written request to 

provide for such Member's defense together with the original or a copy of any summons, 

complaint, process, notice, demand or pleading within ten (10) days after the Member is served 

with such document, and (ii) the full cooperation of the Member in the defense of such action or 
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proceeding and in defense of any action or proceeding against the Agency based upon the same 

act or omission, and in the prosecution of any appeal. 

(j) The benefits of this Section shall inure only to Members as defined in subdivision 

(a) of this Section 2 and shall not enlarge or diminish the rights of any other party. 

(k) This Section 2 shall not in any way affect the obligation of any claimant to give 

notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General 

Municipal Law, or any other provision of law. 

(I) The Agency is hereby authorized and empowered to purchase insurance from any 

insurance company created by or under the laws of the State, or authorized by law to transact 

business in the State, against any liability imposed by the provisions of this Section 2, or to act as 

a self-insurer with respect thereto. The provisions of this Section 2 shall not be construed to 

impair, alter, limit or modify the rights and obligations of any insurer under any policy of 

insurance. 

(m) All payments made under the terms of this Section 2, whether for insurance or 

otherwise, shall be deemed to be for a public purpose and shall be audited and paid in the same 

manner as other public charges. 

(n) Except as otherwise specifically provided in this Section 2, the provisions of this 

Section 2 shall not be construed in any way to impair, alter, limit, modify, abrogate or restrict 

any immunity to liability available to or conferred upon any Member of the Agency by, in 

accordance with, or by reason of, any other provision of State or Federal statutory or common 

law. The benefits under this Section 2 shall supplement, and be available in addition to, defense 

or indemnification protection conferred by any law or enactment. This Section 2 is intended to 

confer upon Members of the Agency all of the benefits of Section 18 of the Public Officers Law 
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and to impose upon the Agency liability for costs incurred under the provisions hereof and 

thereof. 

Section 3. Fiscal Year 

The fiscal year of the Agency shall be fixed by the Members, subject to the 

applicable law. 

Section 4. Powers of the Agency 

The Agency shall have all the powers of an Industrial Development Agency 

authorized by Article 18-A of the General Municipal Law and shall have the power to do all things 

necessary or convenient to carry out its purposes and exercise the powers authorized herein. 
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PUBLIC HEARING RESOLUTION 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 21, 2017, at 8:30 o'clock a.m. in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Steven Thompson, Kenneth 
Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Burns, John Vavonese, 
Meghan Ryan, Esq.; Others Present: Lauryn LaBourde, Aggie Lane, Barry Lentz, Jim 
Mason, Mitch Latimer, Paul Reichel Esq., Gail Montplaisir, Sharon Owens, David 
Delvecchio, Kevin Schwab, Kate Shalen, Chris Cory, Matthew Paulus, Michael Palermo, 
Mel Menon, Steve Case, Tom Hornstein, Chris Hornstein, Sam Milnamon, Patrona Jones-
Roesur, Charles Sangster, Erik Tanner, Eli Smith, Emmanuel Henderson, El Java Abdul-
Qadir. 

The following resolution was offered by M. Catherine Richardson and seconded by 
Steven Thompson: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A MIXED-USE 
COMMERCIAL FACILITY AT THE REQUEST OF THE 
COMPANY CONSTITUTES A PROJECT; DESCRIBING 
THE FINANCIAL ASSISTANCE IN CONNECTION 
THEREWITH; AND AUTHORIZING A PUBLIC 
HEARING 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 
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WHEREAS, by application dated October 18, 2017 (the "Application"), 321 South 
Salina Street, LLC, or an entity to be formed (the "Company"), requested the Agency undertake 
a project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 
6,172 square feet of real property located at 321 and 323 South Salina Street improved by two 
existing vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 
South Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story 
building at 323 South Salina Street (the "323 Building" and together with the 321 Building, 
collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of the 321 Building for mixed-use to contain approximately 
11,425 square feet of residential space and approximately 2,856 sq. ft of commercial space; and 
the reconstruction and renovation of the 323 Building for mixed-use to contain approximately 
13,263 square feet of residential space and approximately 3,316 sq. ft of commercial space; such 
that the Buildings will contain approximately 16 apartments (in the aggregate), common areas, a 
gym as well as the commercial space used for, among other things, a restaurant, all located on 
the Land (collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder (collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination with respect to the environmental impact of any 
"action" (as said quoted term is defined in SEQRA) to be taken by the Agency and the approval of 
the Project constitutes such an action; and 

WHEREAS, the Agency has not yet made a determination under SEQRA; and 

WHEREAS, the Agency has not approved undertaking the Project or granting the 
Financial Assistance; and 

WHEREAS, the Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act; and 

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other 
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the 
Project will serve the public purposes of the Act by promoting economically sound commerce 
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and industry to advance the job opportunities, health, general prosperity and economic welfare of 
the people of the State or increasing the overall number of permanent, private sector jobs in the 
State. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon the representations made by the Company to the Agency, the Agency 
makes the following findings and determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; and 

(B) The Financial Assistance contemplated with respect to the Project consists 
of assistance in the form of exemptions from State and local sales and use taxation and mortgage 
recording tax. 

(2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public 
hearing with respect to the Project and Financial Assistance shall be scheduled with notice 
thereof published, and such notice, as applicable, shall further be sent to affected tax jurisdictions 
within which the Project is located. 

(3) The Secretary or the Executive Director of the Agency is hereby authorized to and 
may distribute copies of this Resolution to the Company and to do such further things or perform 
such acts as may be necessary or convenient to implement the provisions of this Resolution. 

(4) A copy of this Resolution shall be placed on file in the office of the Agency where 
the same shall be available for public inspection during business hours. 

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

AYE NAY 

William Ryan X 
M. Catherine Richardson X 
Steven Thompson X 
Kenneth Kinsey X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Se 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on 
November 21, 2017, with the original thereof on file in my office, and that the same (including all 
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such 
original insofar as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

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 rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this 29th  day of December, 2017. 

City of Syracuse Industrial Development Agency 

(S E A L) 
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EXHIBIT "E" 

NOTICE OF PUBLIC HEARING WITH EVIDENCE OF PUBLICATION AND COPIES 
OF LETTERS TO AFFECTED TAX JURISDICTIONS PURSUANT TO SECTIONS 

859-a OF THE ACT 
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NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 
New York General Municipal Law, will be held by the City of Syracuse Industrial Development 
Agency (the "Agency") on the 16th  day of January, 2018, at 8:30 o'clock a.m., local time, at 233 
East Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in 
connection with the following matter: 

321 South Salina Street, LLC, or an entity to be formed (the "Company"), requested the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 6,172 square feet of real property located at 321 and 323 South Salina Street 
improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story 
building at 321 South Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five 
(5) story building at 323 South Salina Street (the "323 Building" and together with the 321 
Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) 
the reconstruction and renovation of the 321 Building for mixed-use to contain approximately 
11,425 square feet of residential space and approximately 2,856 sq. ft of commercial space; and 
the reconstruction and renovation of the 323 Building for mixed-use to contain approximately 
13,263 square feet of residential space and approximately 3,316 sq. ft of commercial space; such 
that the Buildings will contain approximately 16 apartments (in the aggregate), common areas, a 
gym as well as the commercial space used for, among other things, a restaurant, all located on the 
Land (collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time and place hear all persons with views with respect 
to the proposed Financial Assistance to the Company, the proposed owner/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 201 East Washington Street, 7th  Floor, 
Syracuse, New York. 

Dated: January 3, 2018 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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01/04/2018 Other Legals NY NOTICE OF PUBLIC HEARING. 
NOTICE IS HEREBY GIVEN that 

billing matter #308967-  1 x 152.00 CL 

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth 
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in the 
City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said 
newspaper, was printed and publish=yam the regular edition and issue of said newspaper on the following days, viz.: 

Post-Standard 01/04/2018 

Pamela Gal agher 
Principal Clerk 
An Authorized Designee oft Pr- ident, Timothy R. Kennedy 
Subscribed and sworn to before me, this 4th day of January 2018 
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NOTARY PUBLIC 
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Notary Public - State of New York 
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Ad Number:0008486849 

Date Position Description P.O. Number Ad Size 

01/04/2018 Other Legals NY NOTICE OF PUBLIC HEARING. billing matter #308967 1 x 152.00 CL 
NOTICE IS HEREBY GIVEN that a 

NOTICE OF PUBLIC 
HEARING. NOTICE IS 
HEREBY GIVEN that a 
public hearing pur-
suant to Section 859-a 
of the New York Gener-
al Municipal Law, will 
be held by the City of 
Syracuse Industrial De-
velopment Agency (the 
"Agency") on the 16th 
day of January, 2018, 
at 8:30 o'clock a.m., lo-
cal time, at 233 East 
Washington Street, 
Common Council 
Chambers, City Hall, 
Syracuse, New York, in 
connection with the fol-
lowing matter: 321 
South Salina Street, 
LLC, or an entity to be 
formed (the "Compa-
ny"), requested the 
Agency undertake a 
project (the "Project") 
consisting of: (A)(1) the 
acquisition of an inter-
est in approximately 
6,172 square feet of re-
al property located at 
321 and 323 South Sali-
na Street improved by 
two existing vacant 
buildings; namely, an 
approximately 17,138 
sq. ft. five (5) story 
building at 321 South 
Salina Street (the "321 
Building") and an ap-
proximately 19,895 sq. 
ft. five (5) story building 
at 323 South Salina 
Street (the "323 Buildin-
g" and together with 
the 321 Building, collec-
tively the "Buildings"), 
all in the City of Syra-
cuse, New York (the 
"Land"); (II) the recon-
struction and renova-
tion of the 321 Building 
for mixed-use to cOn- 
tain approximately 
11,425 square feet of 
residential space and 
approximatelY 2,856 
sq. ft of commercial 
space; and the recon-
struction and renova-
tion of the 323 Building 
for mixed-use to con- 
tain approximately 
13,263 square feet of 
residential space and 
approximately 3,316 
sq. ft of commercial 
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Buildings will contain 
approximately 16 apart-
ments (in tie are-
gate), common areas, 
a gym as well as the 
commercial space 
used for, among other 
things, a restaurant, all 
located on the Land 
(collectively, the 'Facili-
ty"); (ill) the acquisition 
and installation In and 
at the Land and Facility 
of furniture, fixtures 
and equipment (the °E-
quipment" and togeth-
er with the Land and 
the Facility, the "Pro-
ject Facility"); (B) the 
granting of certain fi-
nancial assistance in 
the form of exemp-
tions from State and lo-
cal sales and use tax 
and mortgage record-
ing tax (as limited by 
Section 874 of the Gen-
eral Municipal Law) 
(collectively the "Finan-
cial Assistance"); (C) 
the appointment of the 
Company or its desig-
nee as an agent of the 
Agency in connection 
with the acquisition, re-
construction, renova-
tion, equipping and 
completion of the Proj-
ect Facility; and (D) the 
lease of the Land and 
Facility by the AgenCy 
pursuant to a lease 
agreement and the ac-
quisition of an interest 
in the Equipment pur-
suant to a bill of sale 
from the Company to 
the Agency; and the 
sublease of the Project 
Facility back to the 
Company pursuant to a 
sublease agreement. 
The Company shall be 
the initial owner or op-
erator of the Project Fa-
cility. The Agency will 
at the above-stated 
time and place hear all 
persons with views 
With respect to the pro-
posed Financial Assis-
tance to the Company, 
the proposed owner/ 
operator, the location 
of the Project Facility 
and the nature of the 
Project. A copy of the  

application filed-  by the 
Company with the 
Agency with respect to 
the Project, including 
an analysis of the costs 
and benefits of the Proj-
ect, is available for pub 
lic inspection during 
business hours at the 
office of the Agency lo-
cated at 201 East Wash 
ington Street 7th 
Floor, Syracuse, New 
York. Dated: January 3, 
2018 CITY OF SYRA-
CUSE INDUSTRIAL DE-
VELOPMENT AGENCY 
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Sun R. katzet: 
Partner 

January 3, 2018 
VIA CERTIFIED MAIL 
7017 1450 0000 0413 1608 

Honorable Benjamin Walsh 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL 
7017 1450 0000 04.13 1592 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 146  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency (the "Agency") 
321 South Salina Street, LLC (the "Company") 
321 South Salina Street, LLC Project 

Dear Mayor and County Executive: 

Enclosed herewith please find a Notice of Public Hearing in relation to the above-
referenced project. The proposed project (the "Project') consists of: (A)(i) the acquisition of an 
interest in approximately 6,172 square feet of real property located at 321 and 323 South Salina 
Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five 
(5) story building at 321 South Salina Street (the "321 Building") and an approximately 19,895 
sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together with the 
321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation ' of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, 

ny t7, me I Tower —1' 5 EJLt Je;'arsc.t Struet — Syracuse, N w York Inon.c wrt 
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January 3, 2018 
Page 2 

a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (collectively 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement 

General Municipal Law Section 859-a requires that notice of the Public Hearing be given 
to the chief executive officer of each affected tax jurisdiction in which the Project is located. 

As stated in the notice, the public hearing is scheduled for January 16, 2018 at 8:30 a.m. 
in the Common Council Chambers at City Hall. 

Very truly yours, 

Susan R. Katzoff 
SRK/Ilm 
Enclosure 

cc: Meghan Ryan, Esq., City of Syracuse, via email (w/Enclosure) 
Honora Spillane, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 
Judy DeLaney, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 
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NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 
New York General Municipal Law, will be held by the City of Syracuse Industrial Development 
Agency (the "Agency") on the 16th  day of January, 2018, at 8:30 o'clock a.m., local time, at 233 
East Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in 
connection with the following matter: 

32] South Salina Street, LLC, or an entity to be formed (the "Company"), requested the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 6,172 square feet of real property located at 321 and 323 South Salina Street 
improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story 
building at 321 South Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five 
(5) story building at 323 South Salina Street (the "323 Building" and together with the 321 
Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) 
the reconstruction and renovation of the 321 Building for mixed-use to contain approximately 
11,425 square feet of residential space and approximately 2,856 sq. ft of commercial space; and 
the reconstruction and renovation of the 323 Building for mixed-use to contain approximately 
13,263 square feet of residential space and approximately 3,316 sq. ft of commercial space; such 
that the Buildings will contain approximately 16 apartments (in the aggregate), common areas, a 
gym as well as the commercial space used for, among other things, a restaurant, all located on the 
Land (collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company shall be the initial o  r or operator of the Project Facility. 

The Agency will at the above-stated time and place hear all persons with views with respect 
to the proposed. Financial Assistance to the Company, the proposed owner/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 201 East Washington Street, 7' Floor, 
Syracuse, New York. 

Dated: January 3, 2018 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 21, 2017 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Steven Thompson, Kenneth 
Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Burns, John Vavonese, 
Meghan Ryan, Esq.; Others Present: Lauryn LaBourde, Aggie Lane, Barry Lentz, Jim 
Mason, Mitch Latimer, Paul Reichel Esq., Gail Montplaisir, Sharon Owens, David 
Delvecchio, Kevin Schwab, Kate Shalen, Chris Cory, Matthew Paulus, Michael Palermo, 
Mel Menon, Steve Case, Tom Hornstein, Chris Hornstein, Sam Milnamon, Patrona Jones-
Roesur, Charles Sangster, Erik Tanner, Eli Smith, Emmanuel Henderson, El Java Abdul-
Qadir. 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
A TYPE I ACTION AND DECLARING THE INTENT OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 
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WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated October 18, 2017 (the "Application"), 321 South 
Salina Street, LLC, or an entity to be formed (the "Company"), requested the Agency undertake 
a project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 
6,172 square feet of real property located at 321 and 323 South Salina Street improved by two 
existing vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 
South Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story 
building at 323 South Salina Street (the "323 Building" and together with the 321 Building, 
collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of the 321 Building for mixed-use to contain approximately 
11,425 square feet of residential space and approximately 2,856 sq. ft of commercial space; and 
the reconstruction and renovation of the 323 Building for mixed-use to contain approximately 
13,263 square feet of residential space and approximately 3,316 sq. ft of commercial space; such 
that the Buildings will contain approximately 16 apartments (in the aggregate), common areas, a 
gym as well as the commercial space used for, among other things, a restaurant, all located on 
the Land (collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA) and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether undertaking the Project may have 
a significant impact upon the environment, the Company has prepared and submitted to the 
Agency an Environmental Assessment Form (the "EAF') with respect to the Project, a copy of 
which is attached here as Exhibit A, with a copy of the EAF on file at the office of the Agency; 
and 

WHEREAS, the Agency has examined the EAF in order to classify the Project; and 
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WHEREAS, the Agency has not approved the Project or the grant of Financial 
Assistance to the Project; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

(1) Based upon an examination of the EAF prepared by the Company, the criteria 
contained in 6 NYCRR §617.7(c), and based further upon the Agency's knowledge of the area 
surrounding the Project Facility, all the representations made by the Company in connection with 
the Project, and such further investigation of the Project and its environmental impacts as the 
Agency has deemed appropriate, the Agency makes the following findings and determinations 
with respect to the Project pursuant to SEQRA: 

(A) The Project consists of the components described above in the third 
WHEREAS clause of this resolution; and 

(B) The Project constitutes a "Type I Action" (as said quoted term is defined 
in SEQRA); and 

(C) As a consequence of the foregoing, the Agency hereby declares its intent 
to act as "Lead Agency" (as said term is defined in SEQRA) with respect to a coordinated 
environmental review of the Project pursuant to SEQRA; and 

(D) The Agency's counsel shall arrange for publication and distribution of its 
notice of intent to be "Lead Agency" and is hereby authorized to take such actions as are 
necessary and appropriate to assist the Agency in fulfilling the requirements under SEQRA for 
the Project and to work with the Company's environmental consultant in connection therewith. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) This Resolution shall take effect immediately 

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

AYE 

 

NAY 

   

William Ryan X 
M. Catherine Richardson X 
Steven Thompson X 
Kenneth Kinsey X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, ecret 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on 
November 21, 2017, with the original thereof on file in my office, and that the same (including all 
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such 
original insofar as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

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 rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this 29th  day of December, 2017. 

City of Syracuse Industrial Development Agency 

(S E A L) 
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Short Environmental Assessment Form 
Part 1-  Project Information 

Instructions for Completing 

Part 1 - Project Information. The applicant or project sponsor is responsible for the completion of Part 1. Responses 
become part of the application for approval or funding, are subject to public review, and may be subject to further verification. 
Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully 
respond to any item, please answer as thoroughly as possible based on current information. 

Complete all items in Part 1. You may also provide any additional information which you believe will be needed by or useful 
to the lead agency; attach additional pages as necessary to supplement any item. 

Part 1 - Project and Sponsor Information 
Redevelopment of 321-323 South Salina Street - 321 South Salina Street, LLC 

Name of Action or Project: 
Redevelopment of 321-323 South Salina Street 

Project Location (describe, and attach a location map): 
321-323 South Salina St., Syracuse, NY 13202 - map attached 

Brief Description of Proposed Action: 
321 South Salina Street, LLC is proposing the redevelopment of both 321 & 323 S. Salina Streets in Downtown Syracuse, NY. The end 
result will include sixteen new apartments and —6,000 sq. ft. of retail on the cellar and first floor levels. 

Name of Applicant or Sponsor: 
321 South Salina Street, LLC - Ryan Benz, Member 

Telephone: 315-391-9654 

E-Mail: ryan.c.benz@gmail.com  

Address: 
247 West Fayette Street, Suite 314 

City/PO: 
Syracuse 

State: 
NY 

Zip Code: 
13202 

1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, 
administrative rule, or regulation? 

If Yes, attach a narrative description of the intent of the proposed action and the environmental resources that 
may be affected in the municipality and proceed to Part 2. If no, continue to question 2. 

NO YES 

v 

2. Does the proposed action require a permit, approval or funding from any other governmental Agency? 
If Yes, list agency(s) name and permit or approval: 
NY State Historic Preservation Office, Syracuse Landmark Preservation Board, Syracuse Dept. of Buildings 

NO YES 
❑ 

I/ 

3.a. Total acreage of the site of the proposed action? • 141  acres 
b. Total acreage to be physically disturbed? 0 acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? .141  acres 

4. Check all land uses that occur on, adjoining and near the proposed action. 
■ Urban ■ Rural (non-agriculture) ■ Industrial M Commercial A Residential (suburban) 

• Forest • Agriculture ■ Aquatic ■ Other (specify): 

Parkland 
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5. Is the proposed action, 
a. A permitted use under the zoning regulations? 

b. Consistent with the adopted comprehensive plan? 

NO YES N/A 

  ✓  

❑ ✓ ❑ 

6. Is the proposed action consistent with the predominant character of the existing built or natural 
landscape? 

NO YES 

I V 
7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area? 
If Yes, identify: 

NO YES 

✓ 

8. a. Will the proposed action result in a substantial increase in traffic above present levels? 

b. Are public transportation service(s) available at or near the site of the proposed action? 

c. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action? 

NO YES 

iol ❑ 

✓ 

V 

9. Does the proposed action meet or exceed the state energy code requirements? 
If the proposed action will exceed requirements, describe design features and technologies: 

NO YES 

❑ ✓ 

10. Will the proposed action connect to an existing public/private water supply? 

If No, describe method for providing potable water: 

NO YES 

❑ ✓ 

11. Will the proposed action connect to existing wastewater utilities? 

If No, describe method for providing wastewater treatment: 

NO YES 

❑ ✓ 

12. a. Does the site contain a structure that is listed on either the State or National Register of Historic 
Places? 

b. Is the proposed action located in an archeological sensitive area? 

NO YES 

✓ 
❑ 

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain 
wetlands or other waterbodies regulated by a federal, state or local agency? 

b. Would the proposed action physically alter, or encroach into, any existing wetland or waterbody? 
If Yes, identify the wetland or waterbody and extent of alterations in square feet or acres: 

NO YES 

V 

14. 
■ 

■ 

Identify the typical 
Shoreline 

Wetland 

■ 

7 

habitat types that occur 
Forest 

Urban 

■ 

■ 

on, or are likely to be found on the 
Agricultural/grasslands 

Suburban 

■ 
project site. Check all that apply: 

Early mid-successional 

15. Does the site of the proposed action contain any species of animal, or associated habitats, listed 
by the State or Federal government as threatened or endangered? 

NO YES 

❑ ✓ 

16. Is the project site located in the 100 year flood plain? NO YES 

WI I I 
17. Will the proposed action create storm water discharge, either from point or non-point sources? 
If Yes, 

a. Will storm water discharges flow to adjacent properties? ❑ NO ❑YES 

b. Will storm water discharges be directed to established conveyance systems runoff and storm drains)? 
If Yes, briefly describe: NO DYES 

NO YES 

✓ 
❑ 
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1E71 

Date: 10/18/2017 

18. Does the proposed action include construction or other activities that result in the impoundment of NO 
water or other liquids (e.g. retention pond, waste lagoon, dam)? 

If Yes, explain purpose and size: 

1 19. Has the site of the proposed action or an adjoining property been the location of an active or closed NO YES 
solid waste management facility? 

If Yes, describe: 

20. Ilas the site of the proposed action or an adjoining property been the subject of remediation (ongoing or NOS YES 
completed) for hazardous waste? 

LIf Yes, describe; 
While the physical rocas°a has net been the Subplot of cemediation according to our Pnase 1 t-nv. Assessment, I u& OV 

16 aimherrrrtue ttrSne 2.000-ft attrwntegertr  

I AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY 
KNOWLEDGE 

321 South It, LLC/Ryan Benz, Member Applicant '5F0#501 me: 

Signature: 
11:1  

PRKT FO' Page 3 of 3 



EXHIBIT "G" 

SEQRA RESOLUTION 

14627653.1 



SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on January 16, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: Michael Frame, Steven Thompson, Rickey Brown, Kenneth Kinsey, 
Kathy Murphy 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Debbie 
Ramsey-Burns; Others Present: Stephanie Pasquale, Barry Lentz, Mitch Latimer, Mel Menon, 
Donna Harris, Alex Grant, Greg Loh 

The following resolution was offered by Kenneth Kinsey and seconded by Steven 
Thompson: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, DEMOLITION, CONSTRUCTION, 
EQUIPPING AND COMPLETION OF A CERTAIN 
PROJECT AT THE REQUEST OF 321 SOUTH SALINA 
STREET, LLC WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, 321 South Salina Street, LLC, or an entity to be formed (the "Company"), 
by application dated October 18, 2017 (the "Application"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 
square feet of real property located at 321 and 323 South Salina Street improved by two existing 
vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South 
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Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 
323 South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of the 321 Building for mixed-use to contain approximately 11,425 square feet of 
residential space and approximately 2,856 sq. ft of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square feet of 
residential space and approximately 3,316 sq. ft of commercial space; such that the Buildings 
will contain approximately 16 apartments (in the aggregate), common areas, a gym as well as the 
commercial space used for, among other things, a restaurant, all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the foiiii of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to State Environmental Quality Review Act ("SEQRA"), the 
Agency is required to make a determination with respect to the environmental impact of any 
"action" (as defined by SEQRA) to be taken by the Agency and the approval of the Project and 
grant of Financial Assistance constitute such an action; and 

WHEREAS, to aid the Agency in determining whether the acquisition, construction, and 
equipping of the Project may have a significant effect upon the environment, the Company has 
prepared and submitted to the Agency an Environmental Assessment Form (the "EAF'), and 
copies of said EAF are on file in the office of the Agency and are readily accessible to the public; 
and 

WHEREAS, by resolution adopted November 21, 2017 (the "Lead Agency 
Resolution"), the Agency classified the Project as a Type 1 Action and declared the intent of the 
Agency to be lead agency for the purposes of a conducting a coordinated environmental review 
pursuant to SEQRA; and 

WHEREAS, as a result of its careful review and examination of the Project, the Agency 
finds that, on balance, and after careful consideration of all relevant Project documentation, it has 
more than adequate information to evaluate all of the relevant benefits and potential impacts; and 

WHEREAS, the Agency has prepared a negative declaration that summarizes its 
consideration of various factors in accordance with SEQRA; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 
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(1) Based upon an examination of the EAF prepared by the Company, the criteria 
contained in 6 NYCRR §617.7(c), and based further upon the Agency's knowledge of the area 
surrounding the Project Facility, all the representations made by the Company in connection with 
the Project, and such further investigation of the Project and its environmental effects as the 
Agency has deemed appropriate, the Agency makes the following findings and determinations 
with respect to the Project pursuant to SEQRA: 

(a) The Project consists of the components described above in the second 
WHEREAS clause of this resolution and constitutes a "project" as such term is defined in the 
Act; 

(b) The Project constitutes a "Type 1 Action" (as said quoted term is defined 

in SEQRA); 

(c) The Agency declared itself "Lead Agency" (as said quoted term is defined 
in SEQRA) with respect to a coordinated review of the Project pursuant to SEQRA; 

(d) The Project will not have a significant effect on the environment, and the 
Agency will not require the preparation of an Environmental Impact Statement with respect to 
the Project; and 

(e) As a consequence of the foregoing, the Agency has prepared a Negative 
Declaration with respect to the Project, a copy of which is attached hereto as Exhibit "A", which 
shall be filed in the office of the Agency in a file that is readily accessible to the public. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed 
on file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

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

AYE NAY 

Michael Frame X 
Steven Thompson X 
Rickey Brown X 
Kenneth Kinse y X 
Kathy Murphy X 

The foregoing resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on January 
16, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is 
a true and correct copy of the proceedings of the Agency and of the whole of such original insofar 
as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

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 rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of 
the Agency thi01# day of February, 2018. 

Cit v, f acuse Industrial Development Agency 

Rickey Bro , Secretary 

(S E A L) 
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Full Environmental Assessment Form 
Part I - Project and Setting 

Instructions for Completing Part 1 

Part 1 is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding, 
are subject to public review, and may be subject to further verification. 

Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully respond to 
any item, please answer as thoroughly as possible based on current information; indicate whether missing information does not exist, 
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to 
update or fully develop that information. 

Applicants/sponsors must complete all items in Sections A & B. In Sections C, D & E, most items contain an initial question that 
must be answered either "Yes" or "No". If the answer to the initial question is "Yes", complete the sub-questions that follow. If the 
answer to the initial question is "No", proceed to the next question. Section F allows the project sponsor to identify and attach any 
additional information. Section G requires the name and signature of the project sponsor to verify that the information contained in 
Part 1 is accurate and complete. 

A. Project and Sponsor Information. 

Name of Action or Project: 
Redevelopment of 321-323 South Salina Street 

Project Location (describe, and attach a general location map): 

321-323 South Salina St., Syracuse, NY 13202 - map attached 

Brief Description of Proposed Action (include purpose or need): 

321 South Salina Street, LLC is proposing the redevelopment of both 321 & 323 S. Salina Streets 
sixteen new apartments and -6,000 sq. ft. of retail space on the cellar and first floor levels. 

321 South Salina Street, LLC is requesting the associated benefits to alleviate a financial hardship 
goals of preventing economic deteriation, advancing job opportunities, by improving recreational 
in the downtown market. 

in Downtown Syracuse, NY. The end result will include 
. 

in restoring these historic buildings while achieving our 
opportunities and by promoting a higher standard of living 

Name of Applicant/Sponsor: 

321 South Salina Street, LLC - Ryan Benz, Member 

Telephone: 315-391-9654 

E-Mail: ryan.c.benz@gmail.com  

Address: 247 West Fayette Street, Suite 314 

City/PO: Syracuse State: 
NY 

Zip Code: 13202 

Project Contact (if not same as sponsor; give name and title/role): 

Same as above 

Telephone: 

E-Mail: 

Address: 

City/PO, State: Zip Code: 

Property Owner (if not same as sponsor):' Telephone: 

Same as above E-Mail: 

Address: 

City/PO: State: Zip Code: 
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B. Government Approvals 

B. Government Approvals, Funding, or Sponsorship. ("Funding" includes grants, loans, tax relief, and any other forms of financial 
assistance.) 

Government Entity If Yes: Identify Agency and Approval(s) 
Required 

Application Date 
(Actual or projected) 

a. City Council, Town Board, 
or Village Board of Trustees 

ElYes RA No 

b. City, Town or Village 
Planning Board or Commission 

1111YesifINo 

c. City Council, Town or 
Village Zoning Board of Appeals 

El Yes No 

d. Other local agencies lral Yes imNo SIDA application for Mortgage Tax Exemption and 
Sales & Use Tax Exemption 

Submitted 10/2017 

e. County agencies !A Yes No We'll be looking to participate in 485-a tax benefits Upon completion of project 

f. Regional agencies FA Yes IMNo CNY Regional Economic Development Corp 
Priority Project. Pending award confirmation 

Submitted August, 2017 

g. State agencies F4 Yes II No Applying for State Historic Tax Credits Application is in for the Part-1 review with 
SHPO. Submitted June, 2017 

h. Federal agencies IA Yes INNo Applying for Federal Historic Tax Credits Application is in for the Part-1 review with 
SHPO. Submitted June, 2017 

i. Coastal Resources. 
i. Is the project site within alCoastal 

ii. Is the project site located in 
iii. Is the project site within a 

Area, or the waterfront area of a Designated Inland Waterway? 

a community with an approved Local Waterfront Revitalization 
Coastal Erosion Hazard Area? 

• Yes ®No 

Program? MI YesTA No 
• Yes FA No 

C. Planning and Zoning 

C.1. Planning and zoning actions. 

Will administrative or legislative adoption, or amendment of a plan, local law, ordinance, rule or regulation be the 
only approval(s) which must be granted to enable the proposed action to proceed? 

• If Yes, complete sections C, F and G. 
• If No, proceed to question C.2 and complete all remaining sections and questions in Part 1 

Yes MN° 

C.2. Adopted land use plans. 

a. Do any municipally- adopted (city, town, village or county) comprehensive land use plan(s) include the site 
where the proposed action would be located? 

If Yes, does the comprehensive plan include specific recommendations for the site where the proposed action 
would be located? 

Yes • No 

M Yes No 

b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway 
Brownfield Opportunity Area (BOA); designated State or Federal heritage area; watershed management plan; 
or other?) 

If Yes, identify the plan(s): 
NYS Heritage Areas:Syracuse 

FA Yes Mi No 

c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space plan, 
or an adopted municipal farmland protection plan? 

If Yes, identify the plan(s): 

MI Yes to/No 
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C.3. Zoning 

a. Is the site of the proposed action located in a municipality with an adopted zoning law or ordinance. 
If Yes, what is the zoning classification(s) including any applicable overlay district? 

CBD-R  

Yes LINo !4 

b. Is the use permitted or allowed by a special or conditional use permit? Yes No 

c. Is a zoning change requested as part of the proposed action? 
If Yes, 

i, What is the proposed new zoning for the site? 

■ Yes No 

C.4. Existing community services. 

a. In what school district is the project site located? The Syracuse City School District _ - _ 

b. What police or other public protection forces serve the project site? 
5yrecuse PD,_cingtiOge__County_Sherft Nisi'.$ Felice, Syraeuse. Fire Pepertment ._.  _ 

c. Which fire protection and emergency medical services serve the project site? 
Syracuse FD - 900 S. State st (.6m away) 

d. What parks serve the project site? 
Westoott Park Is approximately tOrn_away _ _. 
___. ._.... " 

D. Project Details 

D.1. Proposed and Potential Development 

a. What is the general nature of the proposed action (e.g., residential, industrial, commercial, recreational; if mixed, include all 
components)? The predominant use will be residential (2-5) with commercial use on Cellar and 1 

b. a. Total acreage of the site of the proposed action? .141 acres ....„.._ 
b. Total acreage to be physically disturbed? .141 acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? .141 acres _ 

c. Is the proposed action an expansion of an existing project or use? Yes No 
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units (e.g., acres, miles, housing units, 

square feet)? % — -- Units: from 1 to 16 units (sots)  

d. Is the proposed action a subdivision, or does it include a subdivision? ■ Yes 1No 
If Yes, 

i. Purpose or type of subdivision? (e.g., residential, industrial, commercial; if mixed, specify types) 

ii. Is a cluster/conservation layout proposed? COYes IZJNo 
iii. Number of lots proposed?  
iv. Minimum and maximum proposed lot sizes? Minimum ....._._ Maximum 

e. Will proposed action be constructed in multiple phases? ■ Yes No 
L If No, anticipated period of construction: 8 months 

ii. If Yes: 
• Total number of phases anticipated 
• Anticipated commencement date of phase I (including demolition) month year 
• Anticipated completion date of final phase month year 
• Generally describe connections or relationships among phases, including any contingencies where progress of one phase may 

determine timing or duration of future phases: 
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f. Does the project include new residential uses? . Yes • No 
If Yes, show numbers of units proposed. 

One Family Two Family Three Family Multiple Family (four or more) 

Initial Phase 16 apts 
At completion 

_ 

of all phases  

g. Does the proposed action include new non-residential construction (including expansions)? M Yes No 
If Yes, 

i. Total number of structures 
ii. Dimensions (in feet) of largest proposed structure: height; width; and length 
iii. Approximate extent of building space to be heated or cooled: square feet 

h. Does the proposed action include construction or other activities that will result in the impoundment of any E Yes 4 No 
liquids, such as creation of a water supply, reservoir, pond, lake, waste lagoon or other storage? 

If Yes, 
i. Purpose of the impoundment:  
ii. If a water impoundment, the principal source of the water: ❑ Ground water Ei Surface water streams • Other specify: 

iii. If other than water, identify the type of impounded/contained liquids and their source. 

iv. Approximate size of the proposed impoundment. Volume: million gallons; surface area:  acres 
v. Dimensions of the proposed dam or impounding structure: height; length 
vi. Construction method/materials for the proposed dam or impounding structure (e.g., earth fill, rock, wood, concrete): 

D.2. Project Operations 

a. Does the proposed action include any excavation, mining, or dredging, during construction, operations, or both? 0 YesgiNo 
(Not including general site preparation, grading or installation of utilities or foundations where all excavated 
materials will remain onsite) 

If Yes: 
i . What is the purpose of the excavation or dredging? 

ii. How much material (including rock, earth, sediments, etc.) is proposed to be removed from the site? 
• Volume (specify tons or cubic yards): ___ 
s Over what duration of time? 

iii. Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them, 

iv. Will there be onsite dewatering or processing of excavated materials? ElYes0No 
If yes, describe. . 

v. What is the total area to be dredged or excavated? acres .. _ 
vi. What is the maximum area to be worked at any one time? acres 
vii. What would be the maximum depth of excavation or dredging? feet 
viii. Will the excavation require blasting? Yes NINo 
ix. Summarize site reclamation goals and plan: 

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment OYesiZiNo 
into any existing wetland, waterbody, shoreline, beach or adjacent area? 

If Yes: 
i. Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographic 

description):  
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ii. Describe how the proposed action would affect that waterbody or wetland, e.g. excavation, fill, placement of structures, or 
alteration of channels, banks and shorelines. Indicate extent of activities, alterations and additions in square feet or acres: 

iii. Will proposed action cause or result in disturbance to bottom sediments? 
If Yes, describe: 

iv. Will proposed action cause or result in the destruction or removal of aquatic vegetation? 
If Yes: 
• acres of aquatic vegetation proposed to be removed: __________ _ 
a expected acreage of aquatic vegetation remaining after project completion: 
• purpose of proposed removal (e.g. beach clearing, invasive species control, boat access): 

  

❑ YesONo 

0 YesEINo 

  

   

• proposed method of plant removal: 
• if chemical/herbicide treatment will be used, specify product(s): 

v. Describe any proposed reclamation/mitigation following disturbance: 

c. Will the proposed action use, or create a new demand for water? 
If Yes: 

i. Total anticipated water usage/demand per day: unkown . Increa$e for 16 apts gallons/day 
ii. Will the proposed action obtain water from an existing public water supply? 

If Yes: 

• Name of district or service area: Syracuse Water Department 

• Does the existing public water supply have capacity to serve the proposal? 
• Is the project site in the existing district? 
• Is expansion of the district needed? 
• Do existing lines serve the project site? 

iii. Will line extension within an existing district be necessary to supply the project? 
If Yes: 

• Describe extensions or capacity expansions proposed to serve this project: 

• Source(s) of supply for the district:  
iv. Is a new water supply district or service area proposed to be formed to serve the project site? 

If, Yes: 

• Applicant/sponsor for new district: 
• Date application submitted or anticipated:  
• Proposed source(s) of supply for new district: 

v. If a public water supply will not be used, describe plans to provide water supply for the project: 

vi. If water supply will be from wells (public or private), maximum pumping capacity: gallons/minute. 

0Yes0No 

®Yes ONo 

0 Vest] No 
Yesill No 

❑ Yes0 No 

Yesp No 

ClYes 

❑ Yes0No 

d. Will the proposed action generate liquid wastes? 0 Yes ONo 
If Yes: 

I. Total anticipated liquid waste generation per day: unknown gallons/day 
IL Nature of liquid wastes to be generated (e.g., sanitary wastewater, industrial; if combination, describe all components and 

approximate volumes or proportions of each): , 

iii. Will the proposed action use any existing public wastewater treatment facilities? 
If Yes: 
• Name of wastewater treatment plant to be used: Syracuse Wastewater Treatment Plant (Metro) 

• Name of district: Metropolitan Syracuse 

• Does the existing wastewater treatment plant have capacity to serve the project? 
• Is the project site in the existing district? 
• Is expansion of the district needed? 

YesEINo 

10 Yes ON V 
0 Yes ONo 
0 Yes 0No 
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• Do existing sewer lines serve the project site? Yes IE No 
• Will line extension within an existing district be necessary to serve the project? MI Yes No 

If Yes: 
gi Describe extensions or capacity expansions proposed to serve this project: 

iv. Will a new wastewater (sewage) treatment district be formed to serve the project site? IN Yes No 
If Yes: 
• Applicant/sponsor for new district: 
• Date application submitted or anticipated: „ „ , 
• What is the receiving water for the wastewater discharge?  

v. If public facilities will not be used, describe plans to provide wastewater treatment for the project, including specifying proposed 
receiving water (name and classification if surface discharge, or describe subsurface disposal plans): 

vi. Describe any plans or designs to capture, recycle or reuse liquid waste: 

e. Will the proposed action disturb more than one acre and create stormwater runoff, either from new point III Yes n No 
sources (i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of stormwater) or non-point 
source (i.e. sheet flow) during construction or post construction? 

If Yes: 
i. How much impervious surface will the project create in relation to total size of project parcel? 

Square feet or acres (impervious surface) 
Square feet or acres (parcel size) 

ii. Describe types of new point sources. 

iii. Where will the stormwater runoff be directed (i.e. on-site stormwater management facility/structures, adjacent properties, 
groundwater, on-site surface water or off-site surface waters)? 

If to surface waters, identify receiving water bodies or wetlands: 

• Will stormwater runoff flow to adjacent properties? I Yes E No 
iv. Does proposed plan minimize impervious surfaces, use pervious materials or collect and re-use stormwater? II Yes • No 

f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel ■Yes No 
combustion, waste incineration, or other processes or operations? 

If Yes, identify: 
i. Mobile sources during project operations (e.g., heavy equipment, fleet or delivery vehicles) 

ii. Stationary sources during construction (e.g., power generation, structural heating, batch plant, crushers)  

iii. Stationary sources during operations (e.g., process emissions, large boilers, electric generation) 

g. Will any air emission sources named in D.2.f (above), require a NY State Air Registration, Air Facility Permit, DYes No 
or Federal Clean Air Act Title IV or Title V Permit? 

If Yes: 
i. Is the project site located in an Air quality non-attainment area? (Area routinely or periodically fails to meet • Yes III No 

ambient air quality standards for all or some parts of the year) 
ii. In addition to emissions as calculated in the application, the project will generate: 

* Tons/year (short tons) of Carbon Dioxide (CO2) 
• Tons/year (short tons) of Nitrous Oxide (N20) . .. 
0• __Tons/year (short tons) of Perfluorocarbons (PFCs) 

• _Tons/year (short tons) of Sulfur Flexafluoride (SF6) 
• _ Tons/year (short tons) of Carbon Dioxide equivalent of Hydroflourocarbons (HFCs) _ 
• Tons/year (short tons) of Hazardous Air Pollutants (HAPs) 
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h. Will the proposed action generate or emit methane (including, but not limited to, sewage treatment plants, • Yes0 No 
landfills, composting facilities)? 

If Yes: 
i. Estimate methane generation in tons/year (metric):  
ii. Describe any methane capture, control or elimination measures included in project design (e.g., combustion to generate heat or 

electricity, flaring): 

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as • Yes No 
quarry or landfill operations? 

If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust): 

.....  . 

j. Will the proposed action result in a substantial increase in traffic above present levels or generate substantial II Yes No 
new demand for transportation facilities or services? 

If Yes: 
i. When is the peak traffic expected (Check all that apply): II Morning IIII Evening • Weekend 

• Randomly between hours of	 to  _ 
ii. For commercial activities only, projected number of semi-trailer truck trips/day:  

iii. Parking spaces: Existing _ Proposed _ Net increase/decrease 
iv. Does the proposed action include any shared use parking? • Yes. No 
v. If the proposed action includes any modification of existing roads, creation of new roads or change in existing access, describe: 

vi. Are public/private transportation service(s) or facilities available within '/2 mile of the proposed site? IllYes No  . 
vii Will the proposed action include access to public transportation or accommodations for use of hybrid, electric IllYes• No 

or other alternative fueled vehicles? 
viii. Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing • Yes. No 

pedestrian or bicycle routes? 

k. Will the proposed action (for commercial or industrial projects only) generate new or additional demand ElYesIDNo 
for energy? 

If Yes: 
L Estimate annual electricity demand during operation of the proposed action: ..._ ...._ _______ . _ 

We are working with National Grid on the additional anew requirements 
ii. Anticipated sources/suppliers of electricity for the project (e.g., on-site combustion, on-site renewable, via grid/local utility, or 

other): 
yia_qqd/utilitypational Grid"  

iii. Will the proposed action require a new, or an upgrade to, an existing substation? •Yes No 

1. Hours of operation. Answer all items which apply. 
i. During Construction: ii. During Operations: 

a Monday - Friday: lam -  6pm a Monday - Friday: 8am -  2am 
« Saturday: _ _ .,_ _ 7am -  6pm_ * Saturday: 8am -  2am  

• Sunday: off • Sunday: 9am -  12am _ 
• Holidays:: _ off • Holidays: 8am -  2am 
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m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, Yes • No 
operation, or both? 

If yes: 
i. Provide details including sources, time of day and duration: 

Certain extgriOrjapaciggr sidgwatit work will requite heeys Machinery. Work andAny  noise mitigatioriolan woo !: be reviewed viljthifie pos„.. 

ii. Will proposed action remove existing natural barriers that could act as a noise barrier or screen? Effes No 
Describe:  

, . 
n.. Will the proposed action have outdoor lighting? Yes • No 
if yes: 
i. Describe source(s), location(s), height of fixture(s), direction/aim, and proximity to nearest occupied structures: 

Designs are being finalized however the exterior 0 the building will likely have soft lights projecting up on the exterior facade from the 2ngl floor. 

ii. Will proposed action remove existing natural barriers that could act as a light barrier or screen? DYesONo 
Describe: 

o. Does the proposed action have the potential to produce odors for more than one hour per day? • Yes FA No 
If Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest 
occupied structures: 

p. Will the proposed action include any bulk storage of petroleum (combined capacity of over 1,100 gallons) II Yes No 
or chemical products 185 gallons in above ground storage or any amount in underground storage? 

If Yes: 
i. Product(s) to be stored __._______  
ii. Volume(s) per unit time   (e.g., month, year) __ 

iii. Generally describe proposed storage facilities: _ _ 

q. Will the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, Il Yes No 
insecticides) during construction or operation? 

If Yes: 
i. Describe proposed treatment(s): 

.... ... _ 

ii. Will the proposed action use Integrated Pest Management Practices? • Yes EINo 
r. Will the proposed action (commercial or industrial projects only) involve or require the management or disposal "A Yes E No 

of solid waste (excluding hazardous materials)? 
If Yes: 

i. Describe any solid waste(s) to be generated during construction or operation of the facility: 
0 Construction:  1 tons per week (unit of time) 

Operation : .05 tons per day (unit of time) 
ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste: 

• Construction: Will defer to the GC - we are restoring two historic buildings so many of the °Vilal floors, ceilings and brick will be reutilized. 

a Operation: The bulk of solid waste will occur from the private residences. 

- _ 
iii. Proposed disposal methods/facilities for solid waste generated on-site: 

• Construction: on-site waste collectors drsarsrad,of as needed 

• Operation: on-site garbage room for the residences and a  separate room for the restaurant tenant 

... 
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s. Does the proposed action include construction or modification of a solid waste management facility? 
If Yes: 

i. Type of management or handling of waste proposed for the site (e.g., recycling or transfer station, composting, 
other disposal activities):  

II, Anticipated rate of disposal/processing: 
• Tons/month, if transfer or other non-combustion/thermal treatment, or 

■ Yes No 

landfill, or 

• Tons/hour, if combustion or thermal treatment 
iii. If landfill, anticipated site life: years 

t. Will proposed action at the site involve the commercial generation, treatment, storage, or disposal of hazardous 
waste? 

If Yes: 
i. Name(s) of all hazardous wastes or constituents to be generated, handled or managed at facility: 

• Yes !I No 

ii. Generally describe processes or activities involving hazardous wastes or constituents: 

III. Specify amount to be handled or generated tons/month 
iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents:  

v. Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? 
If Yes: provide name and location of facility: 

:Fes. No 

If No: describe proposed management of any hazardous wastes which will not be sent to a hazardous waste facility: 

E. Site and Setting of Proposed Action 

E.1. Land uses on and surrounding the project site 
_ 

a. 

III 
• 

Existing land 
i. Check all 
Urban 
Forest 

uses. 
uses that occur 

• Industrial 
II Agriculture 

on, adjoining and 
III Commercial 
II Aquatic 

near the project site. 
Residential (suburban) 0 Rural (non-farm) 

• Other (specify): 
ii. If mix of uses, generally describe: 

b. Land uses and covertypes on the project site. 

Land use or 
Covertype 

Current 
Acreage 

Acreage After 
Project Completion 

Change 
(Acres +/-) 

• Roads, buildings, and other paved or impervious 
surfaces .141 141 0 

• Forested o 0 o 
• Meadows, grasslands or brushlands (non-

agricultural, including abandoned agricultural) 
0 0 0  

• Agricultural 
(includes active orchards, field, greenhouse etc.) 

b 0 0 

• Surface water features 
(lakes, ponds, streams, rivers, etc.) 

0 0 0 

Wetlands (freshwater or tidal) 

• Non-vegetated (bare rock, earth or fill) a 0 0 

• Other 
Describe: 
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c. Is the project site presently used by members of the community for public recreation? 121Yesal No 
L If Yes: explain:  

d. Are there any facilities serving children, the elderly, people with disabilities (e.g., schools, hospitals, licensed FI YesR No 
day care centers, or group homes) within 1500 feet of the project site? 

If Yes, 
i. Identify Facilities: 

Potentially. The„ downtown Syracuse YMCA is located on Monlaomery_Street, 2 blocks East of the project. 
- " - 

e. Does the project site contain an existing dam? El Yes1-71No 
If Yes: 

L Dimensions of the dam and impoundment: 
• Dam height: feet 
• Dam length: feet 
• Surface area: acres 
• Volume impounded: gallons OR acre-feet 

ii. Dam's existing hazard classification: 
iii. Provide date and summarize results of last inspection: 

-- -- - — - - _ 

f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, • Yes11 No 
or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility? 

If Yes: 
i. flas the facility been formally closed? III Yes11111 No 

• If yes, cite sources/documentation: 
ii. Describe the location of the project site relative to the boundaries of the solid waste management facility: 

iii. Describe any development constraints due to the prior solid waste activities: ____ 

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin • Yes0No 
property which is now or was at one time used to commercially treat, store and/or dispose of hazardous waste? 

If Yes: 
L Describe waste(s) handled and waste management activities, includirig approximate time when activities occurred: 

— - 

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any MI Yes FA No 
remedial actions been conducted at or adjacent to the proposed site? 

If Yes: 
L Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site II Yes• No 

Remediation database? Check all that apply: 
o Yes - Spills Incidents database Provide DEC ID number(s): __   
• Yes Environmental Site Remediation database Provide DEC ID number(s): 
• Neither database 

ii. If site has been subject of RCRA corrective activities, describe control measures: 

- --------- - - _____ — 
iii. Is the project within 2000 feet of any site in the NYSDEC Environmental Site Remediation database? FI Yes• No 
If yes, provide DEC ID number(s): 734060  

' iv. If yes to (i), (ii) or (iii) above, describe current status of site(s): 

The site is covered by asphalt, fill or sitebbildincturApsLople will iv* etHrit31tosagtack*ItteNi•gth at t tiro unless they 
below the surface. ..,.....__............_....,...... 
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v. Is the project site subject to an institutional control limiting property uses? 
• If yes, DEC site ID number:  ,..,. ..„. ______ 

• Yes No 

.. 
• Describe the type of institutional control (e.g., deed restriction or easement): 
• Describe any use limitations:   
• Describe any engineering controls: 
• Will the project affect the institutional or engineering controls in place? 

Explain: 
• Yes IIINo 

E.2. Natural Resources On or Near Project Site 

a, What is the average depth to bedrock on the project site? nia - Fylly ovolopeci feet 

b. Are there bedrock outcroppings on the project site? 
If Yes, what proportion of the site is comprised of bedrock outcroppings? % 

IN Yes PI No 

c. Predominant soil type(s) present on project site: Urban land - Fully Developed 100 
% 

d. What is the average depth to the water table on the project site? Average: unknown feet 

e. Drainage status of project site soils:0 Well Drained: _100 % of site 
II Moderately Well Drained: % of site _ . 
III Poorly Drained % of site _ 

E Approximate proportion of proposed action site with slopes: 121 0-10%: 100_ % of site 
IN 10-15%: % of site ---- 
0 15% or greater: % of site  

g. Are there any unique geologic features on the project site? 
If Yes, describe: 

CI YesIT/No 

h. Surface water features. 
i. Does any portion of the project site contain wetlands or other waterbodies (including streams, rivers, 

ponds or lakes)? 
ii. Do any wetlands or other waterbodies adjoin the project site? 

If Yes to either i or ii, continue. If No, skip to E.2.i. 

iii. Are any of the wetlands or waterbodies within or adjoining the project site regulated by any federal, 
state or local agency? 

iv. For each identified regulated wetland and waterbody on the project site, provide the following information: 
• Streams: Name Classification --- - 
• Lakes or Ponds: Name Classification 

❑ Yes0No 

❑ Yes RI No 

❑ Yes ZNo 

0 Wetlands: Name Approximate Size 
° Wetland No. (if regulated by DEC) 

v. Are any of the above water bodies listed in the most recent compilation of NYS water quality-impaired 
waterbodies? 

If yes, name of impaired water body/bodies and basis for listing as impaired: 

• Yes ZiNo 

i. Is the project site in a designated Floodway? III Yes ®No 

j. Is the project site in the 100 year Floodplain? MI Yes rr4 No 

k. Is the project site in the 500 year Floodplain? ElYes YJNo 

1. Is the project site located over, or immediately adjoining, a primary, principal or sole source aquifer? 
If Yes: 

i. Name of aquifer: _ . 

E]Yes FA No 
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m. Identify the predominant wildlife species that occupy or use the project site: 
None ____ , •. _ . _________ 

ri. Does the project site contain a designated significant natural community? • Yes EINo 
If Yes: 

i. Describe the habitat/community (composition, function, and basis for designation): 

ii. Source(s) of description or evaluation: 
iii. Extent of community/habitat: 

• Currently: acres 
• Following completion of project as proposed: acres 
• Gain or loss (indicate + or -): acres 

o_ Does project site contain any species of plant or animal that is listed by the federal government or NYS as • YesM No 
endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species? 

p. Does the project site contain any species of plant or animal that is listed by NYS as rare, or as a species of 0 Yes No 
special concern? 

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? • YesIGNo 
If yes, give a brief description of how the proposed action may affect that use: 

E.3. Designated Public Resources On or Near Project Site 

a. Is the project site, or any portion of it, located in a designated agricultural district certified pursuant to • Yes2No 
Agriculture and Markets Law, Article 25-AA, Section 303 and 304? 

If Yes; provide county plus district name/number: 

b. Are agricultural lands consisting of highly productive soils present? 111Yesiallo 
i. If Yes: acreage(s) on project site? 
ii. Source(s) of soil rating(s): 

c. Does the project site contain all or part of, or is it substantially contiguous to, a registered National • Yes No 
Natural Landmark?  

If Yes: 
i. Nature of the natural landmark: • Biological Community • Geological Feature 
ii. Provide brief description of landmark, including values behind designation and approximate size/extent: 

d, Is the project site located in or does it adjoin a state listed Critical Environmental Area? • Yes No 
If Yes: 

L CEA name: 
ii. Basis for designation: 
iii. Designating agency and date: 
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e. Does the project site contain, or is it substantially contiguous to, a building, archaeological site, or district W4 Yes0 No 
which is listed on, or has been nominated by the NYS Board of Historic Preservation for inclusion on, the 
State or National Register of Historic Places? 

If Yes: 
L Nature of historic/archaeological resource: M Archaeological Site 14 Historic Building or District 
ii. Name: S Salina St Downtown HD (Boundry Expansion), Montgomery Street-Columbus Circle Historic District, Armory Square Histo... 

iii. Brief description of attributes on which listing is based: 
Both buildings are part of Syracuse's surviving commercial core  

f. Is the project site, or any portion of it, located in or adjacent to an area designated as sensitive for • Yes F4  No 
archaeological sites on the NY State Historic Preservation Office (SHPO) archaeological site inventory? 

g. Have additional archaeological or historic site(s) or resources been identified on the project site? • Yes FAIN/o 
If Yes: 

i. Describe possible resource(s): 
ii. Basis for identification: 

h. Is the project site within fives miles of any officially designated and publicly accessible federal, state, or local III Yes rANo 
scenic or aesthetic resource? 

if Yes: 
i. Identify resource: 

IL Nature of, or basis for, designation (e.g., established highway overlook, state or local park, state historic trail or scenic byway, 
etc.): _ 

ill. Distance between project and resource: miles. 

i. Is the project site located within a designated river corridor under the Wild, Scenic and Recreational Rivers M Yes 14 No 
Program 6 NYCRR 666? 

If Yes: 
L Identify the name of the river and its designation: 

ii. Is the activity consistent with development restrictions contained in 6NYCRR Part 666? OYes•No 

F. Additional Information 
Attach any additional information which may be needed to clarify your project. 

If you have identified any adverse impacts which could be associated with your proposal, please describe those impacts plus any 
measures which you propose to avoid or minimize them. 

G. Verification 
I certify that the information provided is true to the best of my knowledge. 

7 <I 
A ppl icant/Spon Nam e3 Date ( 1 /2- Lt. 

 

Title PV43444iFkL M'L I 
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Disclaimer: The EAF Mapper is a screening tool intended to assist 
project sponsors and reviewing agencies in preparing an environmental 
assessment form (EAF). Not all questions asked in the EAF are 
answered by the EAF Mapper Additional information on any EAF 
question can be obtained by consulting the EAF Workbooks, Although 
the EAF Mapper provides the most up-to-date digital data available to 
DEC, you may also need to contact local or other data sources in order 
to obtain data not provided by the Mapper Digital data is not a 
substitute for agency determinations, 
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EAF Mapper Summary Report Tuesday, October 31, 2017 1:22 PM 

B.i,i [Coastal or Waterfront Area] 

Blii [Local Waterfront Revitalization Area] 

C.2.b. [Special Planning District] 

C.2.b. [Special Planning District - Name] 

E.1.h [DEC Spills or Remediation Site -
Potential Contamination History] 

E.1.h.i [DEC Spills or Remediation Site -
Listed] 

E.1.h.i [DEC Spills or Remediation Site -
Environmental Site Remediation Database] 

E.1.h.iii [Within 2,000' of DEC Remediation 
Site] 

E.1,h.iii [Within 2,000' of DEC Remediation 
Site - DEC ID] 

E.2.g [Unique Geologic Features] 

E.2.h.i [Surface Water Features] 

E.2.h.ii [Surface Water Features] 

E.2.h.iii [Surface Water Features] 

E.2.h.v [Impaired Water Bodies] 

E.2.i. [Floodway] 

E.2.j. [100 Year Floodplain] 

E.2.k. [500 Year Floodplain] 

E.2.1. [Aquifers] 

E.2.n. [Natural Communities]  

No 

No 

Yes - Digital mapping data are not available for all Special Planning Districts. 
Refer to EAF Workbook. 

NYS Heritage Areas:Syracuse 

Digital mapping data are not available or are incomplete. Refer to EAF 
Workbook. 

Digital mapping data are not available or are incomplete. Refer to EAF 
Workbook. 

Digital mapping data are not available or are incomplete. Refer to EAF 
Workbook. 

Yes 

734060 

No 

No 

No 

No 

No 

No 

No 

No 

No 

No 

Full Environmental Assessment Form - EAF Mapper Summary Report 



E.2.p. [Rare Plants or Animals] 

E.3.a. [Agricultural District] 

E.3.c. [National Natural Landmark] 

E.3.d [Critical Environmental Area] 

E.3.e. [National Register of Historic Places] 

E.3.e.ii [National Register of Historic Places 
Name] 

E.3.f. [Archeological Sites] 

E.3.i. [Designated River Corridor] 

No 

No 

No 

No 

Yes - Digital mapping data for archaeological site boundaries are not 
available. Refer to EAF Workbook. 

S Salina St Downtown HD (Boundry Expansion), Montgomery Street-
Columbus Circle Historic District, Armory Square Historic District, White 
Memorial Building, Loew's State Theater, St. Paul's Cathedral and Parish 
House, South Salina Street Downtown Historic District 

No 

No 
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Agency Use Only flf applicable] 
Full Environmental Assessment Form project: 

Part 2 - Identification of Potential.Project Impacts Date : 

Part 2 is to be completed by the lead agency. Part 2 is designed to help the lead agency inventory all potential resources that could 
be affected by a proposed project or action. We recognize that the lead agency's reviewer(s) will not necessarily be environmental 
professionals. So, the questions are designed to walk a reviewer through the assessment process by providing a series of questions that 
can be answered using the information found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the 
most relevant questions in Part 1 that will provide the information needed to answer the Part 2 question. When Part 2 is completed, the 
lead agency will have identified the relevant environmental areas that may be impacted by the proposed activity. 

If the lead agency is a state agency and the action is in any Coastal Area, complete the Coastal Assessment Form before proceeding 
with this assessment. 

Tips for completing Part 2: 
• Review all of the information provided in Part 1. 
• Review any application, maps, supporting materials and the Full EAF Workbook. 
• Answer each of the 18 questions in Part 2. 
• If you answer "Yes" to a numbered question, please complete all the questions that follow in that section. 
• If you answer "No" to a numbered question, move on to the next numbered question. 
• Check appropriate column to indicate the anticipated size of the impact. 
• Proposed projects that would exceed a numeric threshold contained in a question should result in the reviewing agency 

checking the box "Moderate to large impact may occur." 
• The reviewer is not expected to be an expert in environmental analysis. 
• If you are not sure or undecided about the size of an impact, it may help to review the sub-questions for the general 

question and consult the workbook. 
• When answering a question consider all components of the proposed activity, that is, the "whole action". 
a Consider the possibility for long-term and cumulative impacts as well as direct impacts. 

• Answer the question in a reasonable manner considering the scale and context of the project. 

. Impact on Land 
Proposed action may involve construction on, or physical alteration of, 21 NO ❑ YES 
the land surface of the proposed site. (See Part 1. D,1) 
If "Yes", answer questions a - j. If "No", move on to Section 2. 

Relevant 
Part 1 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

Impact may 
occur 

a. The proposed action may involve construction on land where depth to water table is 
less than 3 feet. 

E2d o o 

b. The proposed action may involve construction on slopes of 15% or greater. Elf o a 

c. The proposed action may involve construction on land where bedrock is exposed, or 
generally within 5 feet of existing ground surface. 

E2a a a 

d. The proposed action may involve the excavation and removal of more than 1,000 tons 
of natural material. 

D2a a a 

e. The proposed action may involve construction that continues for more than one year 
or in multiple phases. 

Die a a 

f. The proposed action may result in increased erosion, whether from physical 
disturbance or vegetation removal (including from treatment by herbicides). 

D2e, D2q o 

g. The proposed action is, or may be, located within a Coastal Erosion hazard area. Bli a o 

h. Other impacts: ° o 
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2. Impact on Geological Features 
The proposed action may result in the modification or destruction of, or inhibit 
access to, any unique or unusual land forms on the site (e.g., cliffs, dunes, ENO OYES 
minerals, fossils, caves). (See Part 1. E.24) 
If "Yes", answer questions a - c. If "No", move on to Section 3. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. Identify the specific land form(s) attached: Egg 0 o 

b. The proposed action may affect or is adjacent to a geological feature listed as a 
registered National Natural Landmark. 
Specific feature: 

E3c o u 

c. Other impacts: a a 

3. Impacts on Surface Water 
The proposed action may affect one or more wetlands or other surface water El NO ❑ YES 
bodies (e.g., streams, rivers, ponds or lakes). (See Part 1. D.2, E.2.h) 
If "Yes", answer questions a - L If "No", move on to Section 4. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may create a new water body. D2b, Dlh 0 a 

b. The proposed action may result in an increase or decrease of over 10% or more than a 
10 acre increase or decrease in the surface area of any body of water. 

D2b a a 

c. The proposed action may involve dredging more than 100 cubic yards of material 
from a wetland or water body. 

D2a 0 0 

d. The proposed action may involve construction within or adjoining a freshwater or 
tidal wetland, or in the bed or banks of any other water body. 

E2h 0 0 

e. The proposed action may create turbidity in a waterbody, either from upland erosion, 
runoff or by disturbing bottom sediments. 

D2a, D2h o a 

f. The proposed action may include construction of one or more intake(s) for withdrawal 
of water from surface water. 

D2c 0 0 

g. The proposed action may include construction of one or more outfall(s) for discharge 
of wastewater to surface water(s). 

D2d ❑ 0 

h. The proposed action may cause soil erosion, or otherwise create a source of 
stormwater discharge that may lead to siltation or other degradation of receiving 
water bodies. 

D2e 0 a 

i. The proposed action may affect the water quality Many water bodies within or 
downstream of the site of the proposed action. 

E2h 0 0 

j. The proposed action may involve the application of pesticides or herbicides in or 
around any water body. 

D2q, E2h 0 o 

k. The proposed action may require the construction of new, or expansion of existing, 
wastewater treatment facilities, 

Dia, D2d a o 
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I. Other impacts: ❑ o 

4. Impact on groundwater 
The proposed action may result in new or additional use of ground water, or ENO 0 YES 
may have the potential to introduce contaminants to ground water or an. aquifer. 
(See Part 1. D.2.a, D.2.c, D.2.d, D.2.p, D.2.q, D.2.t) 
If "Yes ", answer questions a - h. If "No", move on to Section 5. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may require new water supply wells, or create additional demand 
on supplies from existing water supply wells. 

D2c a . a 

b. Water supply demand from the proposed action may exceed safe and sustainable 
withdrawal capacity rate of the local supply or aquifer. 
Cite Source:  

D2c o 0 

c. The proposed action may allow or result in residential uses in areas without water and 
sewer services. 

Din, D2c a o 

d. The proposed action may include or require wastewater discharged to groundwater. D2d, E2I 0 0 

e. The proposed action may result in the construction of water supply wells in locations 
where groundwater is, or is suspected to be, contaminated. 

D2c, Elf, 
E1g, E1h 

0 0 

f. The proposed action may require the bulk storage of petroleum or chemical products 
over ground water or an aquifer. 

D2p, E21 o 0 

g. The proposed action may involve the commercial application of pesticides within 1.00 
feet of potable drinking water or irrigation sources. 

E2h, D2q, 
E21, D2c 

0 0 

h. Other impacts: 0  0  

5. Impact on Flooding 
The proposed action may result in development on lands subject to flooding. El NO El YES 
(See Part 1. E.2) 
If "Yes", answer questions a - g. If "No", move on to Section 6. 

Relevant 
Part 1 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may result in development in a designated floodway. E2i ❑ a 

b. The proposed action may result in development within a 100 year floodplain. E2j o o 

c. The proposed action may result in development within a 500 year floodplain. Elk 0 o 

d. The proposed action may result in, or require, modification of existing drainage 
patterns. 

D2b, D2e 0 0 

e. The proposed action may change flood water flows that contribute to flooding. D2b, E2i, 
E2j, E2k 

o 0 

f. If there is a dam located on the site of the proposed action, is the dam in need of repair, 
ou upgrade? 

El e o L.] 
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g. Other impacts: 
❑ o 

6. Impacts on Air 
The proposed action may include a state regulated air emission source. ONO DYES 
(See Part 1. D.2.f., D,2,h, D.2.g) 
If "Yes", answer questions a - f If "No", move on to Section 7.  

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. If the proposed action requires federal or state air emission permits, the action may 
also emit one or more greenhouse gases at or above the following levels: 

i. More than 1000 tons/year of carbon dioxide (CO)2  
ii. More than 3.5 tons/year of nitrous oxide (N20) 
iii. More than 1000 tons/year of carbon equivalent of perfluorocarbons (PFCs) 
iv. More than .045 tons/year of sulfur hexafluoride (SF6) 
v. More than 1000 tons/year of carbon dioxide equivalent of 

hydrochloroflourocarbons (FIFCs) emissions 
vi. 43 tons/year or more of methane 

D2g 
D2g 
D2g 
D2g 
D2g 

D2h 

o 
0 
0 
0 
o 

0 

o  

n 
0 
0  
n 

0 

b. The proposed action may generate 10 tons/year or more of any one designated 
hazardous air pollutant, or 25 tons/year or more of any combination of such hazardous 
air pollutants. 

D2g o 0 

c. The proposed action may require a state air registration, or may produce an emissions 
rate of total contaminants that may exceed 5 lbs. per hour, or may include a heat 
source capable of producing more than 10 million BTU's per hour. 

D2f, D2g 0  n 

d. The proposed action may reach 50% of any of the thresholds in "a" through "c", 
above. 

D2g 0 0 

e. The proposed action may result in the combustion or thermal treatment of more than 1 
ton of refuse per hour. 

D2s 0 0 

f. Other impacts: o El 

Impact on Plants and Animals 
The proposed action may result in a loss of flora or fauna. (See Part I. E,2. m.-q.) ONO 0 YES 
If "Yes", answer questions a - j. If "No", move on to Section 8. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may cause reduction in population or loss of individuals of any 
threatened or endangered species, as listed by New York State or the Federal 
government, that use the site, or are found on, over, or near the site. 

E2o n o 

b. The proposed action may result in a reduction or degradation of any habitat used by 
any rare, threatened or endangered species, as listed by New York State or the federal 
government. 

E2o o o 

c. The proposed action may cause reduction in population, or loss of individuals, of any 
species of special concern or conservation need, as listed by New York State or the 
Federal government, that use the site, or are found on, over, or near the site. 

E2p 0 0 

d. The proposed action may result in a reduction or degradation of any habitat used by 
any species of special concern and conservation need, as listed by New York State or 
the Federal government. 

E2p 0 o 
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e. The proposed action may diminish the capacity of a registered National Natural 
Landmark to support the biological community it was established to protect. 

E3c 0 o 

f. The proposed action may result in the removal of, or ground disturbance in, any 
portion of a designated significant natural community. 
Source: 

E2n 0 0 

g. The proposed action may substantially interfere with nesting/breeding, foraging, or 
over-wintering habitat for the predominant species that occupy or use the project site. 

Elm o 0 

h. The proposed action requires the conversion of more than 10 acres of forest, 
grassland or any other regionally or locally important habitat. 
Habitat type & information source: 

El b 0 0 

i. Proposed action (commercial, industrial or recreational projects, only) involves use of 
herbicides or pesticides. 

D2q 0 0 

j. Other impacts: o 0 

8. Impact on Agricultural Resources 
The proposed action may impact agricultural resources. (See Part 1. E.3.a. and b.) 

If "Yes", answer questions a - h. If "No", move on to Section 9, 
EYES NO 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may impact soil classified within soil group 1 through 4 of the 
NYS Land Classification System. 

E2c, E3b 0 0 

b. The proposed action may sever, cross or otherwise limit access to agricultural land 
(includes cropland, hayfields, pasture, vineyard, orchard, etc). 

Ela, Elb 0 o 

c. The proposed action may result in the excavation or compaction of' the soil profile of 
active agricultural land. 

E3b o o 

d. The proposed action may irreversibly convert agricultural land to non-agricultural 
uses, either more than 2.5 acres if located in an Agricultural District, or more than 10 
acres if not within an Agricultural District. 

El b, E3a 0 0 

e. The proposed action may disrupt or prevent installation of an agricultural land 
management system. 

El a, Elb o 0 

f. The proposed action may result, directly or indirectly, in increased development 
potential or pressure on farmland. 

C2c, C3, 
D2c, D2d 

u 0 

g. The proposed project is not consistent with the adopted municipal Farmland 
Protection Plan. 

C2c o o 

h. Other impacts: 0 0 
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9, Impact on Aesthetic Resources 
The land use of the proposed action are obviously different from, or are in ®NO ❑YES 
sharp contrast to, current land use patterns between the proposed project and 
a scenic or aesthetic resource. (Part 1. E.t.a, E.1.b, E.3.h.) 
If "Yes", answer questions a - g. If "No", go to Section 10. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur  

a. Proposed action may be visible from any officially designated federal, state, or local 
scenic or aesthetic resource. 

E3h ❑ ❑ 

b. The proposed action may result in the obstruction, elimination or significant 
screening of one or more officially designated scenic views. 

E3h, C2b ❑ ❑ 

c. The proposed action may be visible from publicly accessible vantage points: 
i. Seasonally (e.g., screened by summer foliage, but visible during other seasons) 
ii. Year round 

E3h 
❑ 
❑ 

❑ 
❑ 

d. The situation or activity in which viewers are engaged while viewing the proposed 
action is: 
i. Routine travel by residents, including travel to and from work 
ii. Recreational or tourism based activities 

E3h 

E2q, 

El c 
a 
❑ 

❑ 
❑ 

e. The proposed action may cause a diminishment of the public enjoyment and 
appreciation of the designated aesthetic resource. 

E3h ❑ El 

f. There are similar projects visible within the following distance of the proposed 
project: 

0-1/2 mile 
Y2 -3 mile 
3-5 mile 
5+ mile 

Dia, Ela, 
DK Dig 

a o 

g. Other impacts: ❑ 0 

1.0. Impact on Historic and Archeological Resources 
The proposed action may occur in or adjacent to a historic or archaeological ONO 7  
resource. (Part 1. E.3.e, 1. and g.) 
If "Yes", answer questions a - e. If  "No", go to Section 11. 

YES 

Relevant 
Part I 

Question(s) 

No, or 
small 
impact 

ma occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may occur wholly or partially within, or substantially contiguous 
to, any buildings, archaeological site or district which is listed on or has been 
nominated by the NYS Board of Historic Preservation for inclusion on the State or 
National Register of Historic Places. 

E3e 0 ■ 

b. The proposed action may occur wholly or partially within, or substantially contiguous 
to, an area designated as sensitive for archaeological sites on the NY State Historic 
Preservation. Office (S/ WO) archaeological site inventory. 

E3f 0 

c. The proposed action may occur wholly or partially within, or substantially contiguous 
to, an archaeological site not included on the NY SHP() inventory. 
Source: 

E3g 0 0 

Page 6 of 10 



d. Other impacts: 0 0 

Many of the above (a-d) are answered "Moderate to large impact may 
e• occur", continue with the following questions to help support conclusions in Part 3: 

i. The proposed action may result in the destruction or alteration of all or part 
of the site or property. 

ii. The proposed action may result in the alteration of the property's setting or 
integrity. 

iii. The proposed action may result in the introduction of visual elements which 
are out of character with the site or property, or may alter its setting. 

E3e, E3g, 
E3f 

E3e, E3f, 
E3g, E I a, 
El b 
E3e, E3f, 
E3g, E3h, 
C2, C3 

❑ 

0  

0 

0 

p
i 

 

0 

11. Impact on Open Space and Recreation 
The proposed action may result in a loss of recreational opportunities or a 
reduction of an open space resource as designated in any adopted 
municipal open space plan. 

(See Part 1. C.2.c, E.1.c., E.2.q.) 
If "Yes", answer questions a - e. If "No", go to Section 12. 

r—  YES ✓ NO 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may result in an impairment of natural functions, or "ecosystem 
services", provided by an undeveloped area, including but not limited to stormwater 
storage, nutrient cycling, wildlife habitat. 

D2e, El b 
E2h, 
E2m, E2o, 
Eat, E2p 

❑ u 

b. The proposed action may result in the loss of a current or future recreational resource. C2a, Elc, 
C2c, E2q 

❑ ❑ 

c. The proposed action may eliminate open space or recreational resource in an area 
with few such resources. 

C2a, C2c 
Elc, E2q 

0 ❑ 

d. The proposed action may result in loss of an area now used informally by the 
community as an open space resource. 

C2c, E I c ❑ o 

e. Other impacts: ❑ ❑ 

12. Impact on Critical Environmental Areas 
The proposed action may be located within or adjacent to a critical 
environmental area (CEA). (See Part I. E.3.d) 
If "Yes", answer questions a - c. If "No", go to Section 13. 

YES V NO 

Relevant 
Part I 

Question(s) 

No,- or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may result in a reduction in the quantity of the resource or 
characteristic which was the basis for designation of the CEA. 

E3d 0 a 

b. The proposed action may result in a reduction in the quality of the resource or 
characteristic which was the basis for des' a ion of the CEA. 

E3d ❑ in 

c. Other impacts: 0 ❑ 
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15. Impact on Noise, Odor, and Light 
The proposed action may result in an increase in noise, ado 
(See Part 1. D.2.m., n., and a.) 
If "Yes", answer questions a - f If "No", go to Section 16.  

s, or outdoor lighting. ®NO EYES 

Relevant 
Part I 

Question(s) 

a, The proposed action may produce sound above noise levels established by local D2m 
regulation. 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

❑ 

b. The proposed action may result in blasting within 1,500 feet of any residence, 
hospital, school, licensed day care center, or nursing home.  

c. The proposed action may result in routine odors for more than one hour per day. 

D2m, E Id 

D2o 

a 

❑ 

13. Impact on Transportation 
The proposed action may result in a change to existing transportation systems. 1NO ri  YES 
(See Part I. D.2..i) 
If "Yes", answer questions a - f If "No", go to Section 14. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. Projected traffic increase may exceed capacity of existing road network. D2j a ❑ 

b. The proposed action may result in the construction of paved parking area for 500 or 
more vehicles. 

D2j ❑ ❑ 

c. The proposed action will degrade existing transit access. D2j ❑ ❑ 

d. The proposed action will degrade existing pedestrian or bicycle accommodations. D2j ❑ o 

e. The proposed action may alter the present pattern of movement of people or goods. D2j ❑ a 

f Other impacts: a ❑ 

14. Impact on Energy 
The proposed action may cause an increase in the use of any form of energy. ONO PlYES 
(See Part 1. D.2.k) 
If' "Yes", answer questions a - e. If "No", go to Section /5. 

Relevant 
Part 1 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action will require a new, or an upgrade to an existing, substation. D2k ❑ 

b. The 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 
commercial or industrial use. 

Dlf, 
D1q, D2k 

Ei ❑ 

c. The proposed action may utilize more than 2,500 Iv1Whrs per year of electricity. D2k 0 

d. The proposed action may involve heating and/or cooling of more than 100,000 square 
feet of building area when completed. 

D1 g 

e. Other Impacts: 
■ ■ 
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d. The proposed action may result in light shining onto adjoining properties. D2n a ❑ 

e. The proposed action may result in lighting creating sky-glow brighter than existing 
area conditions. 

D2n, El a ❑ ❑ 

f. Other impacts: ❑ a 

16. Impact on Human Health 
The proposed action may have an impact on human health from exposure Ri  NO E 
to new or existing sources of contaminants, (See Part 1.D.2.q., E.1. d. f. g. and h.) 
If "Yes", answer •uestions a - rn. I "No", go to Section 17. 

YES 

Relevant 
Part I 

Question(s) 

No,or 
small 

impact 
may CCM! r 

Moderate 
to large 

impact may 
occur 

a. The proposed action is located within 1500 feet of a school, hospital, licensed day 
care center, Troup home, nursing home or retirement community. 

Bid a ❑ 

b. The site of the proposed action is currently undergoing remediation. Elg, Elh ❑ a 

c. There is a completed emergency spill remediation, or a completed environmental site 
remediation on, or adjacent to, the site of the proposed action. 

E1 g, Elh ❑ ❑ 

d. The site of the action is subject to an institutional control limiting the use of the 
property (e.g., easement or deed restriction). 

Elg, Elh a ❑ 

e. The proposed action may affect institutional control measures that were put in place 
to ensure that the site remains protective of the environment and human health. 

El g, E I h a ❑ 

f. The proposed action has adequate control measures in place to ensure that future 
generation, treatment and/or disposal of hazardous wastes will be protective of the 
environment and human health. 

D2t a a 

g. The proposed action involves construction or modification of a solid waste 
management facility. 

D2q, E1 f a ❑ 

h. The proposed action may result in the unearthing of solid or hazardous waste. D2q, Elf o a 

i. The proposed action may result in an increase in the rate of disposal, or processing, of 
solid waste. 

D2r, D2s ❑ ❑ 

j. The proposed action may result in excavation or other disturbance within 2000 feet of 
a site used for the disposal of solid or hazardous waste. 

Elf, Big 
Elh 

a a 

k. The proposed action may result in the migration of explosive gases from a landfill 
site to adjacent off site structures. 

Elf, Elg a a 

I. The proposed action may result in the release of contaminated leachate from the 
project site. 

D2s, Elf, 
D2r 

❑ ❑ 

m. Other impacts: 
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17. Consistency with Community Plans _ 
The proposed action is not consistent with adopted land use plans. V  NU I 1 YES 
(See Part 1. C.1, C.2. and. C.3.) 
If "Yes", answer questions a - h. If "No", go to Section 18. 

Relevant 
Part I 

Questions) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action's land use components may be different from, or in sharp 
contrast'to, current surrounding land use pattern(s).. 

C2, C3, DI a 
Ela, El b 

a o 

b. The proposed action will cause the permanent population of the city, town or village 
in which the project is located to grow by more than 5%, 

C2 a 0 

c. The proposed action is inconsistent with local land use plans or zoning regulations. C2, C2, C3 a a 

d. The proposed action is inconsistent with any County plans, or other regional land use 
plans. 

C2, C2 0 a 

e. The proposed action may cause a change in the density of development that is not 
supported by existing infrastructure or is distant from existing infrastructure. 

C3, Die, 
Did, Dlf, 
DI d, Elb 

❑ a 

f. The proposed action is located in an area characterized by low density development 
that will require new or expanded public infrastructure. 

C4, D2c, D2d 
D2j 

o o 

g. The proposed action may induce secondary development impacts (e.g., residential or 
commercial development not included in the proposed action) 

C2a 0 o 

h. Other: 0 0 

18. Consistency with Community Character 
The proposed project is inconsistent with the existing community character. V NO EYES 
(See Part 1. C.2, C.3, D.2, E.3) 
If "Yes", answer questions a - g. 1f "No", proceed to Part 3. 

Relevant 
Part I 

Question(s) 

No, or 
small 

impact 
may occur 

Moderate 
to large 

impact may 
occur 

a. The proposed action may replace or eliminate existing facilities, structures, or areas 
of historic importance to the community, 

E3e, E3f, E3g a t3 

b. The proposed action may create a demand for additional community services (e.g. 
schools, police and fire) 

C4 0 t:1  

c. The proposed action may displace affordable or low-income housing in an area where 
there is a shortage of such housing. 

C2, C3, Dif 
Dig,Ela 

o o 

d. The proposed action may interfere with the use or enjoyment of officially recognized 
or designated public resources. 

C2, E3 0 o 

e. The proposed action is inconsistent with the predominant architectural scale and 
character. 

C2, C3 0 0 

f. Proposed action is inconsistent with the character of the existing natural landscape. C2, C3 
Ela,Elb 
E2g, E2h 

0 0 

g. Other impacts: n 0 
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Agency Use Only fifApplicablei 
Project: 

Date : 

Full Environmental Assessment Form 
Part 3 - Evaluation of the Magnitude and Importance of Project Impacts 

and 
Determination of Significance 

Part 3 provides the reasons in support of the determination of significance. The lead agency must complete Part 3 for every question 
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular 
element of the proposed action will not, or may, result in a significant adverse environmental impact. 

Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess 
the proposed action or whether available information is sufficient for the lead agency to conclude that the proposed action will not 
have a significant adverse environmental impact. By completing the certification on the next page, the lead agency can complete its 
determination of significance. 

Reasons Supporting This Determination: 
To complete this section: 

• Identify the impact based on the Part 2 responses and describe its magnitude. Magnitude considers factors such as severity, 
size or extent of an impact. 

o Assess the importance of the impact. Importance relates to the geographic scope, duration, probability of the impact 
occurring, number of people affected by the impact and any additional environmental consequences if the impact were to 
occur. 

o The assessment should take into consideration any design element or project changes. 
o Repeat this process for each Part 2 question where the impact has been identified as potentially moderate to large or where 

there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse 
environmental impact. 

o Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact 
o For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that 

no significant adverse environmental impacts will result. 
o Attach additional sheets, as needed. 

See attached 

Determination of Significance - Type 1 and Unlisted Actions 

SEQR Status: El Type 1 Unlisted 

Identify portions of AF completed for this Project: U  P F/1  Part 2 El Part 3 



Upon review of the information recorded on this EAF, as noted, plus this additional support information 
application and related project materials 

and considering both the magnitude and importance of each identified potential impact, it is the conclusion of the 
City of Syracuse Industrial Development Agency as lead agency that: 

frE A. This project will result in no significant adverse impacts on the environment, and, therefore, an environmental impact 
statement need not be prepared. Accordingly, this negative declaration is issued. 

0 B. Although this project could have a significant adverse impact on the environment, that impact will be avoided or 
substantially mitigated because of the following conditions which will be required by the lead agency: 

There will, therefore, be no significant adverse impacts from the project as conditioned, and, therefore, this conditioned negative 
declaration is issued. A conditioned negative declaration may be used only for UNLISTED actions (see 6 NYCRR 617.d). 

cj C. This Project may result in one or more significant adverse impacts on the environment, and an environmental impact 
statement must be prepared to further assess the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those 
impacts. Accordingly, this positive declaration is issued. 

Name of Action: 321 South Salina Street, LLC 

Name of Lead Agency: City of Syracuse Industrial Development Agency 

Name of Responsible Officer in Lead Agency: 

Title of Responsible Officer: Chair 

Signature of Responsible Officer in Lead Agency: Date: 

Signature of Preparer (if different from Responsible Officer) Date: 

For Further information: 

Contact Person: Honora Spillane, Deputy Commissioner, Dept. of Neighborhood and Business Development 

Address: 201 E. Washington Street, 7th Fl., Syracuse, NY 13202 

Telephone Number: 315-473-3275 

E-mail: HSpillane@syrgov.net  

For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to: 

Chief Executive Officer of the political subdivision in which the action will be principally located (e.g., Town / City / Village of) 

Other involved agencies (if any) 
Applicant (if any) 
Environmental Notice Bulletin: http://www.dec.nv.gov/enb/enb.html  
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NEGATIVE DECLARATION 

NOTICE OF DETERMINATION 
OF NO SIGNIFICANT EFFECT 

ON THE ENVIRONMENT 

In accordance with Article 8 (State Environmental Quality Review a/lcia SEQR) of the 
Environmental Conservation Law (the "Act"), and the statewide regulations under the Act (6 
NYCRR Part 617) (the "Regulations"), the City of Syracuse Industrial Development Agency 
("Agency") has considered the proposed 321 South Salina Street, LLC Project, which is more 
accurately described below. The Agency has determined: (i) that the proposed project is a Type 
I Action pursuant to the Regulations; (ii) that the Agency has engaged in an environmental 
review of the Project; (iii) that upon conducting said review, the Agency has determined that the 
Project will result in no major environmental impacts and therefore will not have a significant 
effect on the environment; and (iv) that an environmental impact statement is not required to be 
prepared with respect to said Project. THIS NOTICE IS A NEGATIVE DECLARATION FOR 
THE PURPOSES OF THE ACT. 

1. Agency:  

The Agency is the City of Syracuse Industrial Development Agency, Syracuse, 
New York. 

2. Contact for Further Information:  

Contact Person: 
Ms. Honora Spillane, Executive Director 

Address: 
City of Syracuse Dept. of Neighborhood and Business Development 
City Hall Commons — 7th  Fl., 
201 E. Washington Street 
Syracuse, NY 13202 

Telephone Number: (315) 473-3275 

3. Project Description:  

321 South Salina Street, LLC, or an entity to be formed (the "Company"), by 
application dated October 18, 2017 (the "Application"), has requested that the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of 
an interest in approximately 6,172 square feet of real property located at 321 and 
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323 South Salina Street improved by two existing vacant buildings; namely, an 
approximately 17,138 sq. ft five (5) story building at 321 South Salina Street (the 
"321 Building") and an approximately 19,895 sq. ft. five (5) story building at 323 
South Salina Street (the "323 Building" and together with the 321 Building, 
collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 
square feet of commercial space; and the reconstruction and renovation of the 323 
Building for mixed-use to contain approximately 13,263 square feet of residential 
space and approximately 3,316 square feet of commercial space; such that the 
Buildings will contain approximately 16 apartments (in the aggregate), common 
areas, a gym as well as the commercial space used for, among other things, a 
restaurant, all located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation in and at the Land and Facility of furniture, fixtures 
and equipment (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as 
limited by Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, 
equipping and completion of the Project Facility; and (D) the lease of the Land 
and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to 
a sublease agreement. 

4. Project Location:  

The Project involves property located at 321 and 323 South Salina Street in the 
City of Syracuse. 

5. Reasons for Determination of Non-Significance:  

See Exhibit "A" attached hereto. 

DATED: January 16, 2018 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

Honora Spillane, Executive Director 
By: 
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Negative Declaration Exhibit A 

Criteria for Determining Significance 

As proposed, the reasonably anticipated environmental effects of the aforementioned 321 
South Salina Street, LLC Project will not be significant. This conclusion results from the 
thorough evaluation of the Project's attributes and their environmental effects against the criteria 
provided in NYSDEC regulations at 6 NYCRR §617 et. seq. A summary of this evaluation 
follows. 

Determination of Environmental Significance 

To determine whether the Project may have a significant effect on the environment, the 
impacts that may be reasonably expected to result from the proposed Project must be compared 
to criteria specified in NYSDEC regulations. (6 NYCRR §617.7). These criteria are considered 
indicators of significant effects on the environment. 

Criterion 1  

A substantial adverse change in existing a) air quality; b) ground or surface water 
quality or quantity; c) traffic levels; d) noise levels; e) a substantial increase in solid waste 
production; 0 a substantial increase in potential for erosion, flooding, leaching or drainage 
problems. 

a) Air quality 

The Project may involve the potential for minor, temporary changes in air quality in the 
area immediately surrounding the site during the period of renovation and construction. Any 
potentially hazardous materials located on-site, such as lead-based materials, will be removed 
from the Facility prior to demolition and disposed of in accordance with all local, state and 
federal laws, thereby reducing the potential for such materials to become airborne and migrate 
off-site. Further, the Company and its contractors will take all necessary measures to mitigate 
any short-term demolition and construction-related impacts (e.g., using proper ventilation 
equipment, limiting the use of dumpsters and dump trucks for construction debris, watering 
construction debris to reduce dust and prevent airborne migration, etc.). 

b) Ground or surface water quality or quantity 

The Project is located in an urban area and involves the renovation and reconstruction of 
existing improvements. No ground or surface water features are in close proximity to the 
Facility. Appropriate measures will be taken during renovation and reconstruction activities to 

14614785.1 



ensure that debris from the Project Facility remains on-site. As such, the Project is not expected 
to result in an adverse change in ground or surface water quality or quantity. 

c) Traffic levels 

The Project is intended to attract visitors to the Project Facility and the City of Syracuse 
generally. The Facility is comprised of vacant manufacturing structures (with retail in one). 
Traffic levels may increase slightly as a result of the Project, but the level of impact on the 
surrounding area is expected to be manageable given the current use of the Project Facility. In 
addition, parking is not anticipated to be an issue as parking will be available on South Salina 
Street, as well as at multiple adjacent lots and garages. 

d) Noise levels 

The Project may involve the potential for minor, temporary changes in noise quality due 
to typical construction-related activities. However, any such impacts to noise quality will be 
mitigated to the extent possible by using appropriate mufflers on heavy equipment and restricting 
demolition and construction hours (e.g., 7:00 a.m. to 5:00 p.m. from Monday through Friday). 
Accordingly, the Agency determines that any noise-related impacts associated with the Project 
will be insignificant. 

e) Substantial increase in solid waste production 

The Project will result in the generation of solid waste, but such waste will be disposed of 
by a licensed contractor at an existing solid waste facility in accordance with applicable laws and 
regulations. As such, the Agency does not anticipate any adverse impacts associated with solid 
waste production. 

f) Substantial increase in potential for erosion, flooding, leaching or drainage problems 

The Project is located in an urban area and involves the renovation and reconstruction of 
an existing structure and related improvements. Appropriate erosion control measures will be 
implemented during construction to ensure that surrounding properties will not be adversely 
impacted. As such, the Project is not expected to result in an increase in the potential for 
erosion, flooding, leaching, or drainage problems. 

Criterion 2 

The removal or destruction of large quantities of vegetation or fauna; substantial 
interference with the movement of any resident or migratory fish or wildlife species; 
impacts on a significant habitat area; substantial adverse effects on a threatened or 
endangered species of animal or plant, or the habitat of such a species; or other significant 
adverse effects to natural resources. 
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The Project site consists of improved property in an urban setting, and the Project will be 
limited to the renovation and reconstruction of the Facility and related improvements on such 
property. Therefore, the Project will not have any impact on vegetation or fauna, the movement 
of any fish or wildlife species, or other natural resources. No known significant habitat areas 
have been identified, and there are no known threatened or endangered species of plants or 
animals in the immediate vicinity of the Project area. 

Criterion 3 

The encouraging or attracting of a large number of people to a place or places for 
more than a few days, compared to the number of people who would come to such place 
absent the action. 

The Project is intended to attract people to the Facility and the downtown area and is 
consistent with the City of Syracuse's goals in this regard. The Project will not increase the 
City's population significantly. 

Criterion 4 

The creation of a material conflict with a community's current plans or goals as 
officially approved or adopted. 

The Project is consistent with the Agency's goal of effectuating financial assistance for 
specific projects located within the City of Syracuse, as well as the City's desire to revitalize the 
downtown area. 

Criterion 5 

The impairment of the character or quality of important historical, archaeological, 
architectural or aesthetic resources or of existing community or neighborhood character. 

The Project Facility is located within a historic district, and the Company is seeking 
historic tax credits to help fund the Project. The Project will be undertaken in a manner that is 
consistent with applicable historic preservation requirements and will preserve the historic nature 
of the Facility. The Project is intended to further enhance and attract visitors to ongoing 
development in the City, specifically in the downtown area. The Project will contribute to the 
improved character and quality of the surrounding area and therefore is not expected to adversely 
impact existing resources in the area. 

Criterion 6 

A major change in the use of either the quantity or type of energy. 

-3 
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The Project is not anticipated to result in a major change in the quantity or type of energy 
used so as to require extraordinary services or actions on the part of energy providers. 

Criterion 7  

The creation of a hazard to human health. 

The Agency does not expect the Project to create any human health hazards. All 
demolition and construction materials will be disposed of off-site in accordance with local, state, 
and federal regulations. The Company will contract with properly licensed private haulers for 
the transport and disposal of these materials from the Project area. Where necessary, hazardous 
materials or substances will be characterized prior to disposal and proper records (e.g., bill of 
lading or waste manifests) will be maintained, and the Company will consult with representatives 
of the City regarding any such materials to ensure their proper removal and disposal. In addition, 
the Company will provide and/or complete, as needed, a pre-demolition asbestos-containing 
material/lead-based paint survey(s) prior to any demolition or construction activities. The 
Company will engage properly licensed contractors to remove any such materials from the 
Project area. 

Criterion 8 

A substantial change in the use, or intensity of use, of land including agricultural, 
open space or recreational resources, or in its capacity to support existing uses. 

The Project will result in a change in the existing use of the Facility, but the Project does 
not constitute a substantial change that is unable to be supported by current land use patterns. 
Further, the Project is consistent with the City's land use plan, will enhance the central 
downtown area, and will compliment efforts to attract visitors to the City and downtown, in 
particular. 

Criterion 9 

The creation of material demand for other actions which would result in one of the 
above consequences. 

The Project itself is not expected to create any demand for other actions (e.g., additional 
public services) that would result in significant adverse consequences described by the above 
criteria. 

Criterion 10 

4 
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Changes in two or more elements of the environment, no one of which has a 
significant effect on the environment, but when considered together result in a substantial 
adverse impact on the environment. 

The Project will not effect multiple changes to the environment which, when considered 
together, would be considered significant. 

Criterion 11  

Two or more related actions undertaken, funded or approved by an agency, none of 
which has or would have a significant effect on the environment, but when considered 
cumulatively would meet one or more of the criteria in this section. 

This criterion deals with the issue of cumulative impacts of multiple actions under 
SEQRA. No cumulative impacts have been identified and none are expected. 

5 
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EXHIBIT "H" 

INDUCEMENT RESOLUTION 
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INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on January 16, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: Michael Frame, Steven Thompson, Rickey Brown, Kenneth Kinsey, Kathy 
Murphy 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Debbie 
Ramsey-Bums; Others Present:  Stephanie Pasquale, Barry Lentz, Mitch Latimer, Mel Menon, 
Donna Harris, Alex Grant, Greg Loh 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION AUTHORIZING THE UNDERTAKING 
THE ACQUISITION, RECONSTRUCTION, 
RENOVATION, EQUIPPING AND COMPLETION OF A 
COMMERCIAL FACILITY; APPOINTING THE 
COMPANY AS AGENT OF THE AGENCY FOR THE 
PURPOSE OF THE ACQUISITION, 
RECONSTRUCTION, RENOVATION, EQUIPPING AND 
COMPLETION OF THE PROJECT; AND 
AUTHORIZING THE EXECUTION AND DELIVERY 
OF AN AGREEMENT BETWEEN THE AGENCY AND 
THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation 
facilities, including industrial pollution control facilities, railroad facilities and certain horse 
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation 
and economically sound commerce and industry to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State, to improve their recreation 
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opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, 321 South Salina Street, LLC, or an entity to be formed (the "Company"), 
by application dated October 18, 2017 (the "Application"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 
square feet of real property located at 321 and 323 South Salina Street improved by two existing 
vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South 
Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 
323 South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of the 321 Building for mixed-use to contain approximately 11,425 square feet of 
residential space and approximately 2,856 sq. ft of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square feet of 
residential space and approximately 3,316 sq. ft of commercial space; such that the Buildings 
will contain approximately 16 apartments (in the aggregate), common areas, a gym as well as the 
commercial space used for, among other things, a restaurant, all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, the Agency adopted a resolution on November 21, 2017, describing the 
Project and the proposed financial assistance and authorizing a public hearing ("Public Hearing 
Resolution"); and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on January 16, 2018 pursuant to Section 859-a of the Act, notice 
of which was originally published on January 4, 2018, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letters dated January 3, 2018; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
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of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, a resolution was adopted November 21, 2017 (the "SEQRA Lead Agency 
Resolution") classifying the Project as a Type 1 Action and declaring the intent of the Agency to 
be lead agency for the purposes of a coordinated review pursuant to SEQRA; and 

WHEREAS, by resolution adopted January 16, 2018 (the "SEQRA Resolution"), the 
Agency determined that the Project will not have a significant effect on the environment; and 

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act 
in making its determinations with respect to taking official action regarding the Project; and 

WHEREAS, the Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act; and 

WHEREAS, the Agency has given due consideration to the Application and to 
representations by the Company that the provision of Financial Assistance: (i) will induce the 
Company to develop the Project Facility in the City of Syracuse (the "City"); (ii) will not result in 
the removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility 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 Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; and (iii) the Project will serve the purposes of the Act by advancing job opportunities and 
the economic welfare of the people of the State and the City and improve their standard of living. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

Section 1. It is the policy of the State to promote the economic welfare, recreation 
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and 
develop recreation and economically sound commerce and industry for the purpose of preventing 
unemployment and economic deterioration. It is among the purposes of the Agency to promote, 
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping 
and furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

Section 2. Based upon the representations and projections made by the Company to 
the Agency, the Agency hereby and makes the following determinations: 

(A) Ratifies the findings in its Public Hearing Resolution and SEQRA 
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Resolution; 

(B) The Project constitutes a "project" within the meaning of the Act; 

(C) The acquisition of a controlling interest in the Project Facility by the 
Agency and the designation of the Company as the Agency's agent for completion of the Project 
will be an inducement to the Company to acquire, construct, reconstruct, renovate, equip and 
complete the Project Facility in the City, and will serve the purposes of the Act by, among other 
things, advancing job opportunities, the standard of living and economic welfare of the 
inhabitants of the City; 

(D) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of 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 
Facility located in the State, except as may be permitted by the Act; and 

(E) The Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act. 

Section 3. As a condition to the extension of State and local sales and use tax 
exemption benefits, and the Company's appointment as provided herein, the Company agrees to 
execute an agreement with the Agency setting forth the preliminary undertakings of the Agency 
and the Company with respect to the Project. The form and substance of the proposed agreement 
(as set forth as on Exhibit "A" attached hereto and presented at this meeting) (the "Agreement") 
are hereby approved. The Chairman or Vice Chairman of the Agency are each hereby 
authorized, on behalf of the Agency, to execute and deliver the Agreement, in substantially the 
same form as presented at this meeting and attached hereto as Exhibit "A", with changes in 
terms and form as shall be consistent with this Resolution and as the Chairman or Vice Chairman 
shall approve. The execution thereof by the Chairman or Vice Chairman shall constitute 
conclusive evidence of such approval. 

Section 4. Subject to the terms of this Resolution and the conditions set forth in the 
Agreement, the Agency will: (i) acquire an interest in the Land and Facility pursuant to a lease 
agreement (the "Lease") to be entered into between the Company and the Agency; accept an 
interest in the Equipment pursuant to a bill of sale from the Company (the "Bill of Sale"); 
(ii) sublease the Project Facility to the Company pursuant to a sublease agreement (the 
"Sublease" and with the Lease and the Bill of Sale, the "Lease Documents") to be entered into 
between the Agency and the Company; (iii) grant the approved Financial Assistance; and 
(iv) provided that no default shall have occurred and be continuing under the Agreement (as 
defined herein) and provided the Company has executed and delivered all documents and 
certificates required by the Agency in conjunction with the Agency's undertaking of the Project, 
execute and deliver all other certificates and documents necessary or appropriate for the grant of 
the approved Financial Assistance or requested by the Agency, in form and substance acceptable 
to the Agency. 
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Section 5. Subject to the due execution and delivery by the Company of the 
Agreement, the satisfaction of the conditions of this Resolution and the Agreement, and the 
payment by the Company of any attendant fees, the Company and its designees, are appointed 
the true and lawful agent of the Agency to proceed with the reconstruction, renovation, equipping 
and completion of the Project, all with the same powers and the same validity as if the Agency 
were acting in its own behalf. The appointment made by this Section 5, and the conference of 
any approved Financial Assistance, shall not be effective until the Company and the Agency have 
executed and delivered a project agreement in substantially the same form used by the Agency in 
similar transactions (the "Project Agreement"). The amount of State and local sales and use tax 
exemption benefits comprising the Financial Assistance approved herein shall not exceed 
$189,636.16. 

Section 6. The terms and conditions of subdivision 3 of Section 875 of the Act are 
herein incorporated by reference and the Company shall agree to such terms as a condition 
precedent to receiving or benefiting from an exemption from State and local sales and use tax 
exemptions benefits. 

Section 7. The Company may utilize, and is hereby authorized to appoint, a Project 
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such 
agents and subagents (collectively, "Additional Agents") to proceed with the reconstruction, 
renovation, equipping and completion of the Project, all with the same powers and the same 
validity as if the Agency were acting in its own behalf, provided the Company execute, deliver 
and comply with the Agreement. The Company shall provide, or cause its Additional Agents to 
provide, and the Agency shall maintain, records of the amount of State and local sales and use 
tax exemption benefits provided to the Project and the Company shall, and cause each Additional 
Agent, to make such records available to the State Commissioner of Taxation and Finance (the 
"Commissioner") upon request. The Agency shall, within thirty (30) days of providing any State 
sales and use tax exemption benefits, report to the Commissioner the amount of such benefits for 
the Project, identifying the Project, along with any such other information and specificity as the 
Commissioner may prescribe. As a condition precedent to the Company or Project's receipt of, 
or benefit from, any State or local sales and use tax exemptions, the Company must acknowledge 
and agree to make, or cause its Additional Agents to make, all records and information regarding 
State and local sales and use tax exemption benefits realized by the Project available to the 
Agency or its designee upon request. for purposes of exemption from New York State (the 
"State") sales and use taxation as part of the Financial Assistance requested, "sales and use 
taxation" shall mean sales and compensating use taxes and fees imposed by article twenty-eight 
or twenty-eight-A of the New York State tax law but excluding such taxes imposed in a city 
by section eleven hundred seven or eleven hundred eight of such article twenty-eight. 

Section 8. The Chairman and/or Vice Chairman of the Agency, or at the request of 
the Chairman, the Executive Director of the Agency, acting individually, are each hereby 
authorized and directed, for and in the name and on behalf of the Agency, to execute and deliver 
the documents and agreements identified herein and any such additional certificates, instruments, 
documents or affidavits, to pay any such other fees, charges and expenses, to make such other 
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changes, omissions, insertions, revisions, or amendments to the documents referred herein and to 
do and cause to be done any such other acts and things, as they determine, on advice of counsel 
to the Agency, may be necessary or desirable to consummate the transactions contemplated by 
this Resolution and the Agreement. 

Section 9. The obligation of the Agency to consummate any transaction 
contemplated herein or hereby is subject to and conditioned upon the Agency's approval of the 
Financial Assistance and the Company's execution and delivery of, among other things, the 
Agreement, the Project Agreement and an Environmental Compliance and Indemnification 
Agreement in favor of the Agency in form and substance acceptable to the Agency and its 
counsel, in the discretion of the Chairman and/or Vice Chairman of the Agency. 

Section 10.  No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 11. Should the Agency's participation in the Project, or the appointments 
made in accordance herewith, be challenged by any party, in the courts or otherwise, the 
Company shall defend, indemnify and hold harmless the Agency and its members, officers and 
employees from any and all losses arising from any such challenge including, but not limited to, 
the fees and disbursement of the Agency's counsel. Should any court of competent jurisdiction 
determine that the Agency is not authorized under the Act to participate in the Project, this 
Resolution shall automatically become null, void and of no further force and effect, and the 
Agency shall have no liability to the Company hereunder or otherwise. 

Section 12.  Counsel to the Agency is hereby authorized to work with the Company 
and others to prepare for submission to the Agency, all documents necessary to effect the grant of 
Financial Assistance and consummate the Lease Documents. 

Section 13.  The Secretary and/or the Executive Director of the Agency are hereby 
authorized and may distribute copies of this Resolution and do such further things or perform 
such acts as may be necessary or convenient to implement the provisions of this Resolution. 

Section 14.  This Resolution shall take effect immediately. A copy of this Resolution, 
together with the attachments hereto, shall be placed on file in the office of the Agency where the 
same shall be available for public inspection during business hours. 
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The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

Michael Frame X 
Steven Thompson X 
Rickey Brown X 
Kenneth Kinse y X 
Kathy Murphy X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

) SS.: 
COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on January 
16, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

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 rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thi siday of February, 2018. 

C.  /0.yracuse Industrial Development Agency 

BroWn, -cret. 

(S E A L) 
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EXHIBIT "A" 

AGENCY/COMPANY AGREEMENT 

THIS AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY (the "Agency"), with an office at 201 East Washington Street, 7th  
Floor, Syracuse, New York 13202 and 321 SOUTH SALINA STREET, LLC, with a mailing 
address of 247 West Fayette Street, Suite 314, Syracuse, New York 13202 (the "Company"). 

Article 1. Preliminary Statement. Among the matters of mutual inducement which 
have resulted in the execution of this agreement are the following: 

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act") to designate an agent for 
constructing, renovating and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 
and economically sound commerce and industry in order to advance the job opportunities, health, 
general prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish 
such purposes, including the power to acquire and dispose of interests in real property and to 
appoint agents for the purpose of completion of projects undertaken by the Agency. 

1.03. The Company, by application dated October 18, 2017 (the "Application"), 
requested the Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of 
an interest in approximately 6,172 square feet of real property located at 321 and 323 South 
Salina Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. 
five (5) story building at 321 South Salina Street (the "321 Building") and an approximately 
19,895 sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together 
with the 321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the 
"Land"); (ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, 
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a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (collectively 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

1.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the Financial Assistance between the Agency and the Company, including but 
not limited to, a project agreement, a company lease, an agency lease, a bill of sale and an 
environmental compliance and indemnification agreement, shall be collectively referred to herein 
as the "Lease Documents". 

1.04. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the reconstruction, renovation, equipping 
and completion of the Project Facility, and the use and appointment, as necessary, by the 
Company of a Project operator, contractors, agents, subagents, subcontractors, contractors and 
subcontractors of such agents and subagents (collectively, "Additional Agents"): (i) will be an 
inducement to it to construct, renovate and equip the Project Facility in the City of Syracuse (the 
"City"); (ii) will not result in the removal of a commercial, industrial or manufacturing plant or 
facility of the Company or of any other proposed occupant of the Project Facility from one area 
of the State to another or in the abandonment of one or more plants or facilities of the Company 
or of any other proposed occupant of the Project Facility located in the State, except as may be 
permitted by the Act; and (iii) undertaking the Project Facility will promote, create and/or 
preserve private sector jobs in the State. The Company hereby further represents to the Agency 
that the Project Facility is not primarily used in making retail sales to customers who personally 
visit the Facility. 

1.05. The Agency has determined that the acquisition of a controlling interest in, and 
the reconstruction, renovation and equipping of the Project Facility and the subleasing of the 
same to the Company will promote and further the purposes of the Act. 

1.06. On January 16, 2018, the Agency adopted a resolution (the "Inducement 
Resolution") agreeing, subject to the satisfaction of all conditions precedent set forth in such 
Resolution, to designate the Company as the Agency's agent for the acquisition, reconstruction, 
renovation and equipping of the Project Facility and determining that the leasing of the same to 
the Company will promote further purposes of the Act. For purposes of that designation, the 
Agency authorized as part of the approved Financial Assistance, State and local sales and use tax 
exemption benefits in an amount not exceed $189,636.16. 
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1.07. In the Resolution, subject to the execution of, and compliance with, this 
Agreement by the Company, the execution and delivery of a project agreement by the Company, 
and other conditions set forth in the Resolution and herein, the Agency appointed the Company 
as its agent for the purposes of reconstruction, renovation and equipping the Project Facility, 
entering into contracts and doing all things requisite and proper for reconstruction, renovation 
and equipping the Project Facility. 

Article 2. Undertakings on the Part of the Agency.  Based upon the statement, 
representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms that it has authorized and designated, pursuant to the terms 
hereof, the Company as the Agency's agent for renovating and equipping the Project Facility. 

2.02. The Agency will adopt such proceedings and authorize the execution of such 
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest 
in the Project Facility; (ii) designation by the Company of Additional Agents for reconstruction, 
renovation and equipping of the Project Facility subject to the terms hereof; and (iii) the leasing 
or subleasing of the Project Facility to the Company, all as shall be authorized by law and be 
mutually satisfactory to the Agency and the Company. 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds to 
Project costs. 

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and 
4.02 hereof and in the Inducement Resolution, the Company may proceed with the 
reconstruction, renovation and equipping of the Project Facility and the utilization of and, as 
necessary the appointment of, Additional Agents. 

2.05. Subject to the execution of the Lease Documents and Section 4.02 hereof, the 
Company is appointed the true and lawful agent of the Agency: (i) for the reconstruction, 
renovation and equipping of the Project Facility; and (ii) to make, execute, acknowledge and 
deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the 
Agency, and in general to do all things which may be requisite or proper for the reconstruction, 
renovation and equipping of the Project Facility, all with the same powers and the same validity 
as if the Agency were acting in its own behalf. 

2.06. The Agency will take or cause to be taken such other acts and adopt such further 
proceedings as may be required to implement the aforesaid undertakings or as it may deem 
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the 
Environmental Conservation Law of the State of New York, as amended, and the regulations of 
the Department of Environmental Conservation of the State of New York promulgated 
thereunder (collectively referred to hereinafter as "SEQRA"), undertake supplemental review of 
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the Project. Such review to be limited to specific significant adverse environmental impacts not 
addressed or inadequately addressed in the Agency's review under SEQRA that arise from 
changes in the proposed Project, newly discovered information or a change in the circumstances 
related to the Project. 

Article 3. Undertakings on the Part of the Company.  Based upon the statements, 
representations and undertakings of the Agency and subject to the conditions set forth herein the 
Company agrees as follows: 

3.01. (a) The Company shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the acquisition 
of a controlling interest in, and reconstruction, renovation and equipping of the Project Facility 
(including any expenses incurred by the Agency in defending any claims, suits or actions which 
may arise as a result of any of the foregoing), whether such claims or liabilities arise as a result of 
the Company or Additional Agents acting as agent for the Agency pursuant to this Agreement or 
otherwise. 

(b) The Company shall not permit to stand, and will, at its own expense, take 
all steps reasonably necessary to remove, any mechanics' or other liens against the Project 
Facility for labor or material furnished in connection with the acquisition, reconstruction, 
renovation and equipping of the Project Facility. 

(c) The Company shall indemnify and hold the Agency, its members, officers, 
employees and agents and anyone for whose acts or omissions the Agency or any one of them 
may be liable, harmless from all claims and liabilities for loss or damage to property or any injury 
to or death of any person that may be occasioned subsequent to the date hereof by any cause 
whatsoever in relation to the Project Facility, including any expenses incurred by the Agency in 
defending any claims, suits or actions which may arise as a result of the foregoing. 

(d) The Company shall defend, indemnify and hold the Agency harmless from 
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure 
of information, if any, requested by the Company in accordance with Section 4.05 hereof. 

(e) The defense and indemnities provided for in this Article 3 shall survive 
expiration or termination of this Agreement and shall apply whether or not the claim, liability, 
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities, 
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone 
under the direction and control of any of them, or anyone for whose acts or omissions the Agency 
or any of them may be liable, and whether or not based upon the breach of a statutory duty or 
obligation or any theory or rule of comparative or apportioned liability, subject only to any 
specific prohibition relating to the scope of indemnities imposed by statutory law. 
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(f) The Company shall provide and carry: (i) worker's compensation and 
disability insurance as required by law; and (ii) comprehensive liability and property insurance 
with such coverages (including without limitation, owner's protective coverage for the benefit of 
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the 
Project; providing the coverage with respect to the Agency be primary and non-contributory; and 
contractual coverage covering the indemnities herein provided for), with such limits and which 
such companies as may be approved by the Agency. Upon the request of the Agency, the 
Company shall provide certificates and/or policies of insurance in form satisfactory to the 
Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, permits and 
consents from the State of New York, the City, the City Planning Commission and any other 
governmental authority which approvals, permits and consents are required under applicable law 
for the development, reconstruction, renovation and equipping of the Project and any related site 
improvements. The Company acknowledges and agrees that the Agency's findings and 
determinations under SEQRA do not and shall not in and of themselves (except as specifically 
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and 
procedural requirements applicable to such approvals, permits and consents. 

(h) The Company shall complete a Contractor Status Report to be obtained 
from the City of Syracuse Industrial Development Agency and agrees to utilize, and cause its 
Additional Agents to utilize, local contractors and suppliers for the reconstruction, renovation, 
equipping and completion of the Project unless a waiver is received from the Agency in writing. 
For purposes of this Agency Agreement, the term "Local" shall mean Onondaga, Oswego, 
Oneida, Madison, Cayuga and Cortland Counties. The Company agrees that such Local 
contractors shall be provided the opportunity to bid on contracts related to the Project Facility. 

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at 
the Company's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the 
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling 
interest therein, reconstruction, renovation and equipping thereof, the operation and maintenance 
of the Project Facility, supplemental review of adverse environmental impacts in accordance with 
SEQRA and the financing of the Project. Every provision required by law to be inserted herein 
shall be deemed to be set forth herein as if set forth in full, including, but not limited to, Section 
875 of the Act; and upon the request of either party, this Agreement shall be amended to 
specifically set forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State of New York, as amended. 
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3.04. The Company will take such further action and adopt such further proceedings as 
may be required to implement its aforesaid undertakings or as it may deem appropriate in 
pursuance thereof. 

3.05. If it should be determined that any State or local sales or compensatory use taxes 
are payable with respect to the acquisition, purchase or rental or machinery or equipment, 
materials or supplies in connection with the Project Facility, or are in any manner otherwise 
payable directly or indirectly in connection with the Project Facility, the Company shall pay the 
same and defend and indemnify the Agency from and against any liability, expenses and 
penalties arising out of, directly or indirectly, the imposition of any such taxes. 

3.06 The Company shall proceed with the acquisition, reconstruction, renovation, 
equipping and completion of the Project Facility and advance such funds as may be necessary to 
accomplish such purposes. The Company may appoint Additional Agents as agents of the 
Agency, in furtherance thereof. Any appointment of an Additional Agent is conditioned upon the 
Company first obtaining and providing the Agency the following: 

(1) A written, executed agreement, in form and substance acceptable to the 
Agency, from each appointed Additional Agent which provides for the assumption by the 
Additional Agent, for itself, certain of the obligations under this Agreement relative to the 
appointment, work and purchases done and made by each Additional Agent; (ii) a commitment 
to utilize local contractors and suppliers for the reconstruction, renovation and equipping of the 
Project ("local" being defined in Section 3.01(h) hereof); (iii) an acknowledgement that the 
Additional Agent is obligated, to timely provide the Company with the necessary information to 
permit the Company, pursuant to General Municipal Law §874(8), to timely file an Annual 
Statement with the Agency and the New York State Department of Taxation and Finance on 
"Annual Report of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales 
and use tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by 
the Company with respect to this Project; (iv) an acknowledgment by the Additional Agent that 
the failure to comply with the foregoing will result in the loss of the exemption; and (v) such 
other terms and conditions as the Agency deems necessary; and 

(2) A completed "IDA Appointment of Project Operator or Agent for Sales 
Tax Purposes" (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the 
appointment of each Additional Agent such that the Agency can execute and deliver said form to 
the State Department of Taxation and Finance within thirty (30) days of appointment of each 
such Additional Agent. 

Failure of the Company to comply with the foregoing shall nullify the appointment of any 
Additional Agent and may result in the loss of the Company's exemption with respect to the 
Project at the sole discretion of the Agency. 

The Company acknowledges that the assumption by the Additional Agent in accordance 
with Section 3.06(1) above, does not relieve the Company of its obligations under those 
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provisions or any other provisions of this Agreement with respect to the Project. 

3.07 The Company ratifies and confirms its obligations to pay an annual administrative 
reporting fee in accordance with the Agency's fee schedule to cover administrative and reporting 
requirements to comply with New York State reporting regulations on Agency assisted projects. 

Article 4. General Provisions. 

4.01. This Agreement shall take effect on the date of the execution hereof by the 
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the 
Lease Documents become effective. It is the intent of the Agency and the Company that, except 
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease 
Documents. 

4.02. (a) It is understood and agreed by the Agency and the Company that the grant of 
Financial Assistance and the execution of the Lease Documents and related documents are 
subject to: (i) payment by the Company of the Agency's fee and Agency's counsel fees; (ii) 
obtaining all necessary governmental approvals, permits and consents of any kind required in 
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval 
by the Company; and (v) the condition that there are no changes in New York State Law, 
including regulations, which prohibit or limit the Agency from fulfilling its obligations 
hereunder; (b) the Company, by executing this agreement, acknowledges and agrees to make, or 
cause its Additional Agents, whether appointed as an agent of the Agency in accordance with 
Section 3.06 hereof or not, to make, all records and information regarding State and local sales 
and use tax exemption benefits given to the Project as part of the Financial Assistance available 
to the Agency upon request, including but not limited to the Form ST-340 for itself and each 
Additional Agent; (c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth herein 
and further agrees to cause all of its Additional Agents to acknowledge, agree and consent to 
same. Without limiting the scope of the foregoing the Company acknowledges that pursuant to 
Section 875(3) of the Act and in accordance with the Agency's Recapture Policy, the Agency 
shall, and in some instances may, recover, recapture, receive or otherwise obtain from the 
Company the portion of the Financial Assistance (the "Recapture Amount") consisting of: (1) 
(a) that portion of the State and local sales and use tax exemption to which the Company was not 
entitled, which is in excess of the amount of the State and local sales and use tax exemption 
authorized by the Agency or which is for property or services not authorized by the Agency; or 
(b) the full amount of such State and local sales and use tax exemption, if the Company fails to 
comply with a material term or condition regarding the use of the property or services as 
represented to the Agency in its Application or otherwise; or (c) the full amount of such State and 
local sales and use tax exemption in the event the Company fails to execute and deliver the Lease 
Documents in accordance herewith or fails to complete the Project; and (2) any interest or 
penalties thereon imposed by the Agency or by operation of law or by judicial order or otherwise; 
and (d) the failure of the Company to promptly pay such Recapture Amount to the Agency will 
be grounds for the Commissioner to collect sales and use taxes from the Company under Article 

7 

14580177.1 



28 of the State Tax Law, together with interest and penalties. In addition to the foregoing, the 
Company acknowledges and agrees that for purposes of exemption from New York State (the 
"State") sales and use taxation as part of the Financial Assistance requested, "sales and use 
taxation" shall mean sales and compensating use taxes and fees imposed by article twenty-eight 
or twenty-eight-A of the New York State tax law but excluding such taxes imposed in a city 
by section eleven hundred seven or eleven hundred eight of such article twenty-eight. In 
addition to the foregoing, the Agency may recapture other benefits comprising the Financial 
Assistance in accordance with the Agency's Recapture Policy (a copy of which is on the 
Agency's website). 

4.03. The Company agrees that it will, within thirty (30) days of a written request for 
same, regardless of whether or not this matter closes or the Project Facility is completed: 
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation 
the fees and expenses of counsel to the Agency arising from, out of or in connection with the 
Project, and/or any documents executed in connection therewith, including, but not limited to any 
claims or actions taken by the Agency against the Company, Additional Agents or third parties; 
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which 
the Agency may incur as a consequence of executing this Agreement or performing its 
obligations hereunder, including but not limited to, any obligations related to Additional Agents. 

4.04. If for any reason the Lease Documents are not executed and delivered by the 
Company and the Agency on or before January 16, 2019, the provisions of this Agreement 
(other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 
4.04, 4.05 and 4.06, which shall survive) shall unless extended by agreement of the Agency and 
the Company, terminate and be of no further force or effect, and following such termination 
neither party shall have any rights against the other party except: 

(a) The Company shall pay the Agency for all expenses incurred by 
the Agency in connection with the acquisition, reconstruction, renovation and equipping of the 
Project Facility; 

(b) The Company shall assume and be responsible for any contracts for 
the reconstruction or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility; and 

(c) The Company will pay the out-of-pocket expenses of members of 
the Agency and counsel for the Agency incurred in connection with the Project Facility and will 
pay the fees of counsel for the Agency for legal services relating to the Project Facility, 
Additional Agents or the proposed financing thereof 
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4.05. The Company acknowledges that Section 875(7) of the New York General 
Municipal Law ("GML") requires the Agency to post on its website all resolutions and 
agreements relating to the Company's appointment as an agent of the Agency or otherwise 
related to the Project, including this Agreement; and Article 6 of the New York Public 
Officers Law declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Company feels that there are 
elements of the Project or information about the Company in the Agency's possession 
which are in the nature of trade secrets or information, the nature of which is such that if 
disclosed to the public or otherwise widely disseminated would cause substantial injury to 
the Company's competitive position, the Company must identify such elements in writing, 
supply same to the Agency: (i) with respect to this Agreement, prior to or 
contemporaneously with the execution hereof; and (ii) with respect to all other agreements 
executed in connection with the Project, on or before the Closing Date, and request that 
such elements be kept confidential in accordance with Article 6 of the Public Officers Law. 
Failure to do so will result in the posting by the Agency of all information in accordance 
with Section 875 of the GML. 

4.06 That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
16th  day January, 2018. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:  
Name:  
Title: 

321 SOUTH SALINA STREET, LLC 

By:  
Name:  
Title: 
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EXHIBIT "I" 

FINAL APPROVING RESOLUTION 
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FINAL APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on January 16, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: Michael Frame, Steven Thompson, Rickey Brown, Kenneth Kinsey, Kathy 
Murphy 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Debbie 
Ramsey-Bums; Others Present: Stephanie Pasquale, Barry Lentz, Mitch Latimer, Mel Menon, 
Donna Harris, Alex Grant, Greg Loh 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A COMMERCIAL PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, 321 South Salina Street, LLC, or an entity to be formed (the "Company"), 
by application dated October 18, 2017 (the "Application"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 
square feet of real property located at 321 and 323 South Salina Street improved by two existing 
vacant buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South 
Salina Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 
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323 South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of the 321 Building for mixed-use to contain approximately 11,425 square feet of 
residential space and approximately 2,856 sq. ft of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square feet of 
residential space and approximately 3,316 sq. ft of commercial space; such that the Buildings 
will contain approximately 16 apartments (in the aggregate), common areas, a gym as well as the 
commercial space used for, among other things, a restaurant, all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment' and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on January 16, 2018 pursuant to Section 859-a of the Act, notice 
of which was originally published on January 4, 2018, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letters dated January 3, 2018; and 

WHEREAS, pursuant to Article 8 of the State Environmental Conservation Law, as 
amended and the regulations promulgated thereunder (collectively "SEQRA"), the Agency is 
required to make a determination with respect to the environmental impact of any "action" (as 
defined by SEQRA) to be taken by the Agency and the approval of the Project and grant of 
Financial Assistance constitute such an action; and 

WHEREAS, the Agency adopted a resolution on November 21, 2017 (the "SEQRA 
Lead Agency Resolution") entitled: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS A 
TYPE I ACTION AND DECLARING THE INTENT OF THE 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 
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which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on January 16, 2018 (the "SEORA 
Resolution") entitled: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION, 
RENOVATION AND EQUIPPING OF A CERTAIN 
PROJECT AT THE REQUEST OF 321 SOUTH SALINA 
STREET, LLC WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on January 16, 2018 (the "Inducement 
Resolution") entitled: 

RESOLUTION AUTHORIZING THE UNDERTAKING THE 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A COMMERCIAL 
FACILITY; APPOINTING THE COMPANY AS AGENT OF 
THE AGENCY FOR THE PURPOSE OF THE 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION, 
RENOVATION, EQUIPPING AND COMPLETION OF THE 
PROJECT; AND AUTHORIZING THE EXECUTION AND 
DELIVERY OF AN AGREEMENT BETWEEN THE 
AGENCY AND THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

Section 1. Based upon the representations made by the Company to the Agency and 
after consideration of the comments received at the public hearing, if any, the Agency hereby 
ratifies all of its prior resolutions adopted in conjunction with the Project, including but not 
limited to the SEQRA Lead Agency Resolution, the SEQRA Resolution, the Inducement 
Resolution and all other action with respect to the Project and Financial Assistance taken by the 
Agency, and makes the following findings and determinations: 
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(a) The acquisition of a controlling interest in the Project Facility by the 
Agency, the granting of the Financial Assistance and the designation of the Company as the 
Agency's agent for completion of the Project will be an inducement to, and permit, the Company 
to develop and operate the Project Facility in the City of Syracuse, thus serving the public 
purposes of Article 18-A of the General Municipal Law of New York State by promoting and 
preserving the job opportunities, general prosperity, health and economic welfare of the 
inhabitants of the City of Syracuse (the "City") in furtherance of the purposes of the Act. 

(b) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of 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 
Facility located in the State, except as may be permitted by the Act. 

(c) The commitment of the Agency to provide Financial Assistance to the 
Company will enable and induce the Company to construct, reconstruct, renovate, equip and 
complete the Project Facility. 

(d) The acquisition, reconstruction, renovation, equipping and completion of 
the Project Facility and the attendant promotion of the local economy will advance the job 
opportunities, health, prosperity and economic welfare of the people of the City and the granting 
of the Financial Assistance is a necessary component to the financing of the Project. 

(e) The Project Facility constitutes a "project" within the meaning of the Act. 

(0 It is desirable and in the public interest for the Agency to grant Financial 
Assistance in connection with the Project. 

Section 2. It is the policy of the State to promote the economic welfare, 
recreation opportunities and prosperity of its inhabitants and to actively promote, attract, 
encourage and develop recreation and economically sound commerce and industry for the 
purpose of preventing unemployment and economic deterioration. The Project will serve the 
public purposes of Article 18-A of the General Municipal Law of the State of New York by 
advancing job opportunities and promoting economic development. 

Section 3. It is among the purposes of the Agency to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of certain facilities, including commercial facilities, and thereby 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State and to improve their recreation opportunities, prosperity and standard of living. 

Section 4. Subject to the conditions set forth in this and prior resolutions 
adopted by the Agency, the Project Agreement, and the Agreement (each as defined in the 
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Inducement Resolution), the Agency will: (A) acquire a controlling interest in the Project 
Facility; (B) lease the Land and Facility from the Company pursuant to a lease agreement 
between the Agency and the Company (the "Company Lease"); acquire an interest in the 
Equipment pursuant to a bill of sale from the Company (the "Bill of Sale"); and sublease the 
Project Facility to the Company pursuant to a sublease agreement (the "Agency Lease"); (C) 
secure the Company's borrowings with respect to the Project Facility by joining in one or more 
construction or permanent mortgages on the Project Facility in favor of the Company's 
lenders(s); (D) provide the approved Financial Assistance; and (E) execute and deliver any other 
documents necessary to effectuate the actions contemplated by and consistent with this 
Resolution upon the advice of counsel to the Agency. 

Section 5. The Chairman, Vice Chairman and any authorized representative 
of the Agency selected by the Chairman, acting individually, are each hereby authorized and 
directed, for and in the name and on behalf of the Agency, to execute and deliver the documents 
and agreements identified in Section 4 of this Resolution and any such additional certificates, 
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make 
such other changes, omissions, insertions, revisions, or amendments to the documents referred to 
in Section 4 of this Resolution and to do and cause to be done any such other acts and things, as 
they determine, on advice of counsel to the Agency, may be necessary or desirable to 
consummate the transactions contemplated by this Resolution. 

Section 6. The Agency's participation in any of the documents referenced 
herein, or the granting of the approved Financial Assistance, is contingent upon counsel for the 
Agency's review and the Chairman or Vice Chairman's approval of, all documents requested or 
required by the Agency in connection with the Project Facility, as well as the Company's 
execution of the Agreement (as defined in the Inducement Resolution) and all other documents 
required by the Agency to effectuate the intent of this Resolution and as required in similar 
transactions. 

Section 7. No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 8. Counsel to the Agency is hereby authorized to work with the 
Company and others to prepare, for submission to the Chairman and/or Vice Chairman, all 
documents necessary to effect the undertaking of the Project and the grant of Financial 
Assistance in connection with the Project. 
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Section 9. The approvals provided for herein are contingent upon the 
Company's payment of all of the Agency's fees and costs, including but not limited to attorneys 
fees. 

Section 10. The Secretary and/or Executive Director of the Agency is hereby 
authorized to distribute copies of this Resolution and do such further things or perform such acts 
as may be necessary or convenient to implement the provisions of this Resolution. 

Section 11.  This Resolution shall take effect immediately. A copy of this 
Resolution, together with the attachments hereto, shall be placed on file in the office of the 
Agency where the same shall be available for public inspection during business hours. 

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

AYE 

 

NAY 

   

Michael Frame X 
Steven Thompson X 
Rickey Brown X 
Kenneth Kinse y X 
Kathy Murphy X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on January 
16, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is 
a true and correct copy of the proceedings of the Agency and of the whole of such original insofar 
as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

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 rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
th 51# day of February, 2018. 

City oft  acuse Industrial Development Agency 

(S E A L) 
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AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK 
SS. 

COUNTY OF ONONDAGA 

Honora Spillane, being duly sworn, deposes and says: 

She is the Executive Director of the City of Syracuse Industrial Development Agency 
(the "Agency"). 

The Agency is an industrial development agency duly established under Title I of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act"), and it is a corporate 
governmental agency constituting a public benefit corporation of the State. 

On or about January 16, 2018 the Agency adopted a resolution at the request of 321 South 
Salina Street, LLC (the "Applicant" and/or "Company") agreeing to undertake a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,172 square feet 
of real property located at 321 and 323 South Salina Street improved by two existing vacant 
buildings; namely, an approximately 17,138 sq. ft. five (5) story building at 321 South Salina 
Street (the "321 Building") and an approximately 19,895 sq. ft. five (5) story building at 323 
South Salina Street (the "323 Building" and together with the 321 Building, collectively the 
"Buildings"), all in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of the 321 Building for mixed-use to contain approximately 11,425 square feet of 
residential space and approximately 2,856 sq. ft of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square feet of 
residential space and approximately 3,316 sq. ft of commercial space; such that the Buildings 
will contain approximately 16 apartments (in the aggregate), common areas, a gym as well as the 
commercial space used for, among other things, a restaurant, all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax and mortgage recording tax (as limited by 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: CPC Funding SPE 1 LLC (the "Mortgagee"), 
pursuant to a certain Multifamily Project Loan Mortgage, Assignment of Rents, Security 
Agreement and Fixture Filing (New York) dated February (0   , 2018 in the amount of 
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$393,350.00 (the "Project Loan Mortgage") and a Multifamily Construction Loan Mortgage, 
Assignment of Rents, Security Agreement and Fixture Filing (New York) dated February (0   , 
2018 in the amount of $3,176,650.00 (the "Construction Loan Mortgage" and together with the 
Project Loan Mortgage, the "Mortgages") and an Assignment of Leases and Rents dated 
February  to  , 2018 (the "Assignment of Leases and Rents"). The Mortgages are pledged to 
secure notes given by the Company to the Mortgagee. 

Pursuant to Article 18-A of the New York General Municipal Law, as amended from 
time to time (the "Act"), the Agency is regarded as performing a governmental function and is 
generally not required to pay taxes or assessments upon any property acquired by it or under its 
jurisdiction, control or supervision or upon its activities. 

Deponent submits that no mortgage tax, other than as may be required in Section 874(1) 
of the Act and Section 252(2) of the Tax Law of the State of New York with respect to the 
portion of the tax allocable to the Central New York Regional Transportation District, should 
be imposed upon the Mortgages and Assignment of Leases and Rents, insomuch as the Mortgage 
and the Assignment of Leases and Rents are being executed and delivered under the State 
authority creating the Agency, insomuch as the use by the Agency of its powers to secure the 
payment of principal and interest on the loan is deemed by Article 18-A public purpose essential 
to the public interest, and insomuch as both the New York State Department of Taxation and 
Finance and Counsel to the New York State Department of Taxation and Finance have expressed 
their opinion that the recording of similar documents by similar agencies organized under Article 
18-A of the New York General Municipal Law are operations of said agencies entitled to 
exemption from the mortgage recording tax. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Notary Public 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMEN.1 AGENCY 

By: 
Honora Spillane, Executive Director 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the D- —day of February, 2018, before me, the undersigned, personally appeared 
Honora Spillane, personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me 
that she executed the same in her capacity, and that by her signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

SUSAN R. KATZOFF Notary Public, State of New Yor* duel. in Onondaga Co. No. 02KA6120102 Commission Expires on Decembea.  13, 
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EXHIBIT "A" 

LEGAL DESCRIPTION 
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WFG NATIONAL TITLE INSURANCE COMPANY 

Title No: G&G-17-10498 

Schedule A 

PARCEL 1 (321 South Salina Street): 

All that certain piece or parcel of land, situate in the City of Syracuse, in the County of Onondaga and 
State of New York, being part of Lots Numbers Five (5) and Seventeen (17) in Block Number One Hundred and 
Eleven (111), bounded and described as follows: Beginning on the east line of Salina Street in the center of a 
brick wall one hundred seventy-seven and six hundred thirty-five one-thousandths (177.635) feet from the south 
line of Fayette Street; thence east parallel or nearly so with Fayette Street through the center of a party wall, one 
hundred thirty-two (132) feet to the alley, at a point one hundred seventy-seven and seven hundred seventy-five 
one-thousandths (177.775) feet from the south line of Fayette Street; thence south parallel with Salina Street and 
along said alley twenty-one and sixty-four one-hundredths (21.64) feet to a point one hundred ninety-nine and 
four hundred fifteen one thousandths (199.415) feet from the, south line of Fayette Street; thence West and 
through a brick wall, which by this deed is to be made a party wall, one hundred and thirty-two (132) feet to 
Salina Street at a point one hundred ninety-nine and two hundred seventy-five one thousandths (199.275) feet 
from the south line of Fayette Street; thence north on the east line of Salina Street twenty-one and sixty-four one-
hundredths (21.64) feet to the place of beginning, together with such rights and privileges as may run or go with 
the above described premises, or as may have been acquired by prescription or otherwise for the use and 
occupancy of the space under the sidewalks in the front and rear of the above described premises. Together with 
the right to the grantee, its successors and assigns, to use with the grantor, its successors and assigns, the wall 
through which the southerly boundary line of the premises above described passes, and any extension of said wall 
to the line of said alley, as a party wall. Reserving to the grantor, its successors and assigns the right to use with 
the grantee, its successors and assigns, the said party wall through which the southerly boundary line of the 
premises above described passes, and any extension of said wall to the line of said alley, as a party wall. The said 
party wall and any extension thereof to the line of said alley, of one and one tenth (1.1) feet in thickness, and the 
strip of land one and one tenth (1.1) feet in width, one half of the width on each side of the dividing line between 
both said premises, shall, forever, be kept, maintained and used as and for the purposes of a party wall. 

PARCEL II (323 South Salina Street): 

All that tract or parcel of land, situate in the City of Syracuse, County Of Onondaga, State of New York, 
and being part of Lot 17 in Block No. 111 and more particularly bounded and described as follows: Beginning in 
the south wall of a store on the east line of South Salina Street in said block at a point located S 0° 03' 30" W. 
224.53 feet from the south line of Fayette Street; thence easterly through said wall 132.0 feet to a point in the 
westerly line of an alley commonly known as Bank Alley, said point being located S 0° 03' 30" W. 224.53 feet 
from the south line of Fayette Street; thence N 0° 03' 30" E along the westerly line of Bank Alley, so called, and 
parallel with South Salina Street 25.12 feet to a point, said point being located 199.41 feet from the south line of 
Fayette Street; thence westerly through a party wall 132.0 feet to a point in the easterly line of South Salina 
Street, said point being located 199.41 feet from the south line of Fayette Street; thence S 0° 03' 30" W. 25.12 
feet to the point and place of beginning. 

FOR CONVEYANCING ONLY 

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land lying in the 
street in front of and adjoining said premises. 

NY Preliminary Certificate of Title 
WFG National Form No. 3164236 
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GENERAL CERTIFICATE OF 

321 SOUTH SALINA STREET, LLC 

This certificate is made in connection with the execution by 321 South Salina Street, LLC, a 
New York State limited liability company (the "Company") of the Project Agreement, the 
Company Lease, the Agency Lease, the Mortgage, the Environmental Compliance and 
Indemnification Agreement and any other document now or hereafter executed by the Company in 
connection with the City of Syracuse Industrial Development Agency (the "Agency") agreeing, at 
the Company's request, to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of an interest in approximately 6,172 square feet of real property located at 321 and 323 South 
Salina Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. 
five (5) story building at 321 South Salina Street (the "321 Building") and an approximately 
19,895 sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together 
with the 321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the 
"Land"); (ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, a 
restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and installation 
in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from State and local sales and use tax and mortgage recording 
tax (as limited by Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant to 
a sublease agreement. 

The Project Facility is owned by the Company. The Company will lease the Land and 
Facility to the Agency pursuant to a Company Lease Agreement dated as of February 1, 2018 (the 
"Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill of 
sale dated as of February 1, 2018 (the "Bill of Sale") and the Agency will sublease the Project 
Facility back to the Company pursuant to an Agency Lease Agreement dated as of February 1, 
2018 (the "Agency Lease"). 

Capitalized terms used herein which are not otherwise defined herein shall have the 
meanings ascribed to such terms in the Agency Lease, except that, for purposes of this certificate: 
(A) all definitions with respect to any document shall be deemed to refer to such document only as 
it exists as of the date of this Certificate and not as of any future date; and (B) all definitions with 
respect to any Person shall be deemed to refer to such Person only as it exists as of the date of this 
certificate and not as of any future date or to any successor or assign. 
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The undersigned does hereby certify as follows: 

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the 
Articles of Organization of the Company and any amendments thereto filed with the New York 
State Secretary of State with proof of publication thereof attached thereto, which Articles 
(including any amendments) are in full force and effect on the date hereof. 

2. Attached hereto as Exhibit "B" is a true, correct and complete copy of the 
Company's Operating Agreement, and any amendments thereto, and such Operating Agreement, 
as may have been amended, is in full force and effect on the date hereof. 

3. The Company is, and at all times will be, a limited liability company, duly 
organized, validly existing and in good standing under the laws of New York State and 
authorized and licensed under the laws of New York State to transact business as a business 
corporation for the purpose of owning and operating the Project Facility in New York State. 
Attached hereto as Exhibit "C" is a true and correct copy of a Certificate of Good Standing of 
the Company issued by the New York State Secretary of State. 

4. The Company has full legal right, power and authority to execute and deliver the 
Company Documents and to consummate the transactions on the part of the Company 
contemplated by the Company Documents. The Company Documents have been duly 
authorized, executed, and delivered by the Managing Member on behalf of the Company and are 
in full force and effect as of the date hereof. Attached hereto as Exhibit "D" is a true, correct 
and complete copy of the authorizing resolution of the Managing Member of the Company (the 
"Resolution") in respect of the execution, delivery and performance of the Company Documents. 

5. The Company understands and agrees that, unless a written waiver is first 
obtained from the Agency, the Company and its Additional Agents shall utilize local labor, 
contractors and suppliers for the construction, renovation, reconstruction and equipping of the 
Project Facility. The term "local" shall mean Onondaga, Oswego, Madison, Cayuga, Oneida and 
Cortland Counties. The Company further understands and agrees that failure to comply with 
these local labor requirements may result in the revocation or recapture of benefits 
provided/approved to the Project by the Agency. In furtherance thereof, Appendix I to the 
Agency's Application entitled "Local Access Agreement" has been completed and is attached 
hereto as Exhibit "E". 

6. The Company understands and agrees that it is the preference of the Agency that 
the Company provide opportunities for the purchase of goods and services from: (i) business 
enterprises located in the City; (ii) certified minority and or women-owned business enterprises; 
and (iii) business enterprises that employ residents of the City. The Company further 
understands and acknowledges that consideration will be given by the Agency to the Company's 
efforts to comply, and compliance, with this objective at any time an extension of benefits is 
sought or involvement by the Agency with the Project is requested by the Company. 

7. All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations or declarations with, any court or governmental authority, board, agency, 
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commission or body having jurisdiction which are required on behalf of the Company or for the 
execution and delivery by the Company of the Company Documents or the consummation on the 
part of the Company of the transactions contemplated thereby have been obtained. 

8. After performing due diligence, there is no legal action, suit, proceeding, inquiry 
or investigation at law or in equity (before or by any court, agency, arbitrator, public board or 
body or other entity or person) pending or threatened against or affecting the Company or, to the 
knowledge of the Company, any basis therefor: (i) in any way affecting the organization, 
existence or good standing of the Company; (ii) contesting or materially affecting the validity or 
enforceability of the Company Documents; (iii) contesting the powers of the Company or its 
authority with respect to the Company Documents; (iv) contesting the authority of the Company 
to act on behalf of the Company or the authority of the representatives of the Company to act on 
behalf of the Company; (v) wherein an unfavorable decision, ruling or finding would have a 
material adverse effect on: (A) the financial condition or operations of the Company; or (B) the 
consummation on the part of the Company of the transactions contemplated by any Company 
Documents. 

9. The execution and delivery by the Company of the Company Documents and the 
consummation by the Company of the transactions contemplated thereby are not prohibited by, 
do not violate any provision of, and will not result in a breach of or default under: (i) the 
organizational documents of the Company; (ii) any applicable law, rule, regulation, order, writ, 
injunction, judgment or decree of any court or governmental body or other requirement to which 
the Company is subject; or (iii) any contract, agreement, mortgage, lease, guaranty, commitment 
or other obligation or instrument to which the Company is a party or by which the Company or 
its properties is bound. 

10. All information concerning the Project Facility and the Company submitted to the 
Agency and any Mortgagee by the Company is true and correct in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. 

11. Assuming the valid authorization, execution and delivery of the Agency Lease and 
the other Company Documents by the other parties thereto, the Agency Lease and the other 
Company Documents are the legal, valid and binding obligations of the Company, enforceable 
against the Company in accordance with their respective terms, except to the extent that 
enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting 
creditors' rights generally or by the exercise of judicial discretion in accordance with general 
principles of equity. No default by the Company or, to the best of knowledge of the undersigned, 
no event of default on the part of any other party to the Company Documents has occurred or is 
continuing and no event has occurred which, with the giving of notice or passage of time or both, 
would be such an event of default. The Company has duly authorized the taking of and has taken 
all actions necessary to carry out and give effect to the transactions contemplated to be performed 
on its part by the Company Documents. 

12. All permits (including building permits), licenses and authorizations necessary for 
the construction, ownership and operation of the Project in the manner contemplated by each of the 
Company Documents have been obtained or will be obtained, and said construction, ownership 

-3- 
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321 SOUTH SALINA STREET, LLC 

By: 

 

 

Ryan nz, Member 
- 4 - 

and operation will not, to the best knowledge of the Company, conflict with any zoning or similar 
ordinance applicable to the Project. To the best of the Company's knowledge, the Project 
confoiiiis to all material environmental regulations. 

13. There is no Event of Default or default on the part of the Company under the 
Project Agreement, the Company Lease, the Agency Lease, the Mortgage, the Environmental 
Compliance and Indemnification Agreement or any other Company Document, and no event has 
occurred and is continuing which, after notice or passage of time or both, would give rise to a 
default under any thereof. 

14. The Project Agreement, the Company Lease, the Agency Lease, the Mortgage, 
the Environmental Compliance and Indemnification Agreement and the other Company 
Documents are in full force and effect and the Company has not assigned or pledged any of its 
rights under these documents. 

15. The Company acknowledges and restates all of the obligations, representations 
and covenants in Sections 2.2, 8.12, 11.12 and 11.14 of the Agency Lease and incorporates same 
herein by reference as if fully set forth herein. 

16. The Company further acknowledges its obligation under Section 8.5 of the 
Agency Lease to provide the additional information as set forth therein and agrees to same. 

17. The authorized representatives of the Company who, pursuant to the Resolution, 
are authorized to execute the Company Documents and the office held by each person are as set 
forth below. The signature set opposite the name of such officer, if any, is a genuine specimen of 
such officer's signature: 

Name 

Ryan Benz 

Office/Title 

Member 

18. The Company represents and warrants that it has no employees and therefore is not 
now required to carry worker's compensation insurance. The Company represents and 
acknowledges that in the event it hires any employees in the future, it has an obligation pursuant to 
the Agency Lease, dated as of February 1, 2018 by and between the Company and the Agency, to 
obtain worker's compensation insurance and provide proof of same to the Agency. 

IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of February 1, 2018. 

14627658.2 
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ACKNOWLEDGEMENT COPY 

ARTICLES OF ORGANIZATION 
OF 

321 South Salina Street, LLC 
Under Section 203 of the Limited Liability Company Law 

FIRST: The name of the limited liability company is: 

321 South Salina Street, LLC 

SECOND: The county, within this state, in which the office of the limited liability company is to be 
located is ONONDAGA. 

THIRD: The Secretary of State is designated as agent of the limited liability company upon whom 
process against it may be served. The address within or without this state to which the 
Secretary of State shall mail a copy of any process against the limited liability company 
served upon him or her is: 

Acropolis Development and Brokerage 
247 West Fayette St. Suite 315 
Syracuse, NY 13202 

FOURTH: The limited liability company is to be managed by: ONE OR MORE MANAGERS. 

FIFTH: The limited liability company shall defend, indemnify and hold harmless all members, 
managers, and former members and managers of the limited liability company against 
expenses (including attorney's fees, judgments, fines, and amounts paid in settlement) 
incurred in connection with any claims, causes of action, demands, damages, liabilities of 
the limited liability company, and any pending or threatened action, suit, or proceeding. 
Such indemnification shall be made to the fullest extent permitted by the laws of the State 
of New York, provided that such acts or omissions which gives rise to the cause of action 
or proceedings occurred while the Member or Manager was in performance of his or her 
duties for the limited liability company and was not as a result of his or her fraud, gross 
negligence, willful misconduct or a wrongful taking. The indemnification provided herein 
shall inure to the benefit of successors, assigns, heirs, executors, and the administrators of 
any such person. 

I certify that I have read the above statements, I am authorized to sign these Articles of Organization, 
that the above statements are true and correct to the best of my knowledge and belief and that my 
signature typed below constitutes my signature. 

DOS-1239-f-11 (Rev. 02/12) Page 1 of 2 



Ryan Benz, Member (signature) 

Ryan Benz , ORGANIZER 
10 Lexington Ave 
Apt. 3E 
Brooklyn, NY 11238 

Filed by: 
Ryan Benz 
10 Lexington Ave 
Apt. 3E 
Brooklyn, NY 11238 
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N. Y. S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

FILING RECEIPT 

ENTITY NAME: 321 SOUTH SALINA STREET, LLC 

DOCUMENT TYPE: CERTIFICATE OF PUBLICATION (DOM LLC) COUNTY: ONON 

=  
FILED:07/19/2017 DURATION:********* CASH#:170719000477 FILM #:170719000436 

RYAN BENZ 
10 LEXINGTON AVENUE, APT. 3E 

BROOKLYN, NY 11238 

ADDRESS FOR PROCESS: 

REGISTERED AGENT: 

=  -..'"..=======================,=====; 

SERVICE COMPANY: ** NO SERVICE COMPANY ** SERVICE CODE: 00 

FEES 50.00 PAYMENTS 50.00 
--- - - --- 

FILING 50.00 CASH 0.00 
TAX 0.00 CHECK 50.00 
CERT 0.00 CHARGE 0.00 
COPIES 0.00 DRAWDOWN 0.00 
HANDLING 0.00 OPAL 0.00 

REFUND 0.00 
. • . . _ 
==== 

DOS-1025 (04/2007) 
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LIMITED LIABILITY COMPANY OPERATING 
AGREEMENT 

FOR 

321 South. Salina Street, LLC 
A LIMITED LIABILITY COMPANY 

ARTICLE I 
Company Formation 

1.1 FORMATION. The Members have formed a Limited Liability Company ("Company") according, to 

the laws-of the state of New York. This operating agreement is entered into and effective as of the date it 
is adopted by the members, 

1,2 REGISTERED' AGENT. The name and location of the Company's registered agent will be stated in 
the company's formation documents. 

1.3 TERM. The Company will continue perpetually unless, 

• Members whose capital interest as defined in Article 2.2 exceeds 50 percent vote for dissolution; 

or 

• Any event which causes the Company's business to become unlawful; or 
• The death, resignation, expulsion, bankruptcy, retirement of a Member or the occurrence deny 

other event that terminates the continued membership of a Member of the Company; or 
• Any other event causing dissolution of the Company under applicable state laws. • 

1A CONTINUANCE OF COMPANY. In the event of an occurrence described in ARTICLE 1.4(c), if 
there are at least two remaining Members, those Members have the right to continue the busineSs of the 
Company. This right can be exercised only by the unanimous vote of the remaining Members within 

ninety (90) days after the occurrence of an event described in ARTICLE 1.4(c). If not exercised, the right 
of the Members to continue the business of the Company will expire. 

1.5 BUSINESS PURPOSE. The Company will conduct any lawful business deemed appropriate in 
carrying out the company's objectives. 

1.6 PRINCIPAL PLACE OF BUSINESS. The Company's principal place of business will be stated in 
the formation documents, or as selected by the Managers. 

1,7 THE MEMBERS. The name and residential address of each member are listed in Exhibit 2 attached 
to this Agreement. 

1.8 ADMISSION OF ADDITIONAL MEMBERS. Additional members may only be admitted to the 
Company through a Certificate of New Membership issuance by the company of new interest in the 
Company or as otherwise provided in this agreement. 



ARTICLE II 
Capital Contributions 

2.1 INITIAL CONTRIBUTIONS, The Members will initially contribute capital to the Company, as 
described in Exhibit 3 attached to this Agreement. The agreed total value of such property and cash-is 
S300,000.00. 

2.2 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member will be 
obligated to make any additional contribution to the Company's capital. 

ARTICLE III 
Profits, Losses and Distributions 

3.1 PROFITS/LOSSES. For financial accounting and tax purposes, the Company's net profits or net 
losses will be determined on an annual basis. These profits and losses will be allocated to the Members in 
proportion to each Member's capital interest in the Company as set forth in Exhibit 2 as amended and in 
accordance with Treasury Regulation 1.704-1. 

3.2 DISTRIBUTIONS. The Members will determine and distribute available funds annually or as they 
see fit. "Available funds" refers to the net cash of the Company available after expenses and liabilities are 
paid. Upon liquidation of the Company or liquidation of a Member's interest, distributions will be made in 
accordance with the positive capital account balances or pursuant to Treasury Regulation 1304-
1(b)(2)(ii)(b) (2). To the extent a Member has a negative capital account balance, there will be a qualified 
income offset, as set forth in Treasury Regulation 1.704-1(b)(2)(ii)(d). 

ARTICLE IV 
Management 

4.1 MANAGEMENT OF THE BUSINESS. The Members holding a majority of the capital interests in 
the Company, as set forth in Exhibit 2 as amended, may vote to elect a Manager or Managers. One 
manager will be elected by the Members as Chief Executive Manager. The Manager(s) may be a Member 
or Non-Member. The name and residential address of each Manager is attached as Exhibit 1 of this 
Agreement. 

4.2 MEMBERS. The liability of the Members will be limited according to state law. Members that are 
not Managers will take no part in the control, management, direction, or operation of the Company's 

affairs and will have no power to bind the Company in legal agreements, The Managers may seek advice 
from the Members, but need not follow such advice. No Member is an agent of any other. Member, solely 
by reason of being a Member, 

4.3 POWERS OF MANAGERS. The Managers are authorized on the Company's behalf to make all 
decisions as to (a) the sale, development, lease or other disposition of the Company's assets; (b) 
the purchase or other acquisition of other assets; (c) the management of all or any part of the Company's 
assets; (d) the borrowing of money and the granting of security interests in the Company's assets; (e) the 
pre-payment, refinancing or extension of any loan affecting the Company's assets; (f) the compromise or 



release of any of the Company's claims or debts; and, (g) the employment of persons, firms or 
corporations for the operation and management of the company's business. 

The Managers are further authorized to execute and deliver (a) all contracts, conveyances, assignments 
leases, sub-leases, franchise agreements, licensing agreements, management contracts and 
maintenance contracts covering or affecting the Company's assets; (b) all checks, drafts and other orders 
for the payment, of the Company's funds; (c) all promissory notes, loans, security agreements and other 
similar documents; and, (d) all other instruments of any other kind relating to the Company's affairs. 

4.4 CHIEF EXECUTIVE MANAGER. The Chief Executive Manager has primary responsibility for 
managing the operations of the Company and for carrying out the decisions of the Managers. 

4.5 NOMINEE. Title to the Company's assets must be held in the Company's name or in the name of any 
nominee that the Managers may designate. The Managers have power to enter into a nominee agreement 
with any such person, and such agreement may contain provisions indemnifying the nominee, except for 
his or her willful misconduct. 

4.6 COMPANY INFORMATION. The Managers must supply information regarding the company or its 
activities: to anymember upon his or her request. Any Member or their authorized representative will 
have access to and may inspect and copy all books, records and materials in the Manager's possession 
regarding the Company or its activities. Access and inspection of information will be at the requesting 
Member's expense. 

4.7 EXCULPATION, Any act or omission of the Managers, the effect of which may cause or result in 
loss or damage to the Company or the Members, if done in good faith to promote the best interests of the 
Company, will not subject the Managers to any liability. 

4.8•INDEMNIFICATION. The Company will indemnify any person who was or is a party.defendant or 
is threatened to be made a party defendant, in a pending or completed action, suit or proceeding, whether 
civil, criminal, administrative, or investigative (other than an action by or in the right of the Company) by 
reason of the fact that the person is or was a Member of the Company, Manager, employee or agent of the 
Company, or is or was serving at the request of the Company, for instant expenses (including attorney's 
fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred in connection 
with such action, suit or proceeding if the Members determine that the person acted in good faith and in a 
manner be or she reasonably believed to be in or not. opposed to the best interest of the Company, and 
with respect to any crim Mal action proceeding,, has no reasonable cause to believe his or her conduct was 
unlawful. The te►mination of any action, suit, or proceeding by judgment, order, settlement, conviction, or 
upon a plea of "no lo Contendere" or its equivalent, does not in itself create a presumption that the person 
did or did not act in good faith and in a manner which he or she reasonably believed to be in the best 
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable cause to 
believe that his or her conduct was lawful. 



4.9 RECORDS. The Managers must keep the following at the company's principal place of business or 
other location: 

• A current list of the full name and the last known street address of each Member; 

• A copy of the Company's Certificate of Formation and Operating Agreement and all 
amendments; 

• Copies of Company's federal, state and local income tax returns and reports, if any, for the three 
most recent years; 

• Copies of the Company's financial statements for the three most recent years, if any. 

ARTICLE V 

Compensation 

5.1 MANAGEMENT FEE. Any Manager rendering services to. the Company is entitled to compensation 
proportionate with the value of those services. 

5.2 REIMBURSEMENT. The Company must reimburse the Managers or Members for all direct out-of-
pocket expenses incurred by them in managing the Company. 

ARTICLE 'VI 

Bookkeeping 

6.1 BOOKS. The Managers will maintain a complete and accurate accounting of the Company's affairs at 
the Company's principal place of business. The managers may select the method of accounting and the 
company'S accounting period will be the calendar year. 

6.2 MEMBER'S ACCOUNTS. The Managers may maintain separate capital and distribution .accounts 
for each member. Each member's capital account will be determined and maintained in the manner set 
forth in Treasury Regulation 1.704-1(b)(2)(iv) and will consist of his or• her initial. capital contribution 
increased by: 

• Any additional capital contribution made by the member; 

• Credit balances transferred from the member's distribution account to his or her capital account; 
and decreased by: 

o Distributions to the member in reduction of Company capital; 

o The Member's share of Company losses if charged to his or her capital account. 

6,3 REPORTS. The Managers will close the books of account after the close of each calendar year and 
will prepare and send to each member, a statement of such Member's distributive share of income and 
expense for income tax reporting purposes. 



ARTICLE VII 
Transfers 

7,1 ASSIGNMENT. If a Member proposes to sell, assign, or otherwise dispose of all or any part of his or 
her interest in the Company, that Member must first make a written offer to sell his or her interest to the 
other Members at a price determined by mutual agreement. If the other Members decline or fail to elect 
such interest within thirty (30) days, and if the sale or assignment is made and the Members fail to 
approve this sale or assignment unanimously then, pursuant to the applicable law, the purchaser or 
assignee will have no right to participate in the management of the business and affairs of the 
Company. The purchaser or assignee will only be entitled to receive the share of the profits or other 
compensation by way of income and the return of contributions to which that Member would otherwise 
be entitled. 

ARTICLE VIII 
Dissolution 

8,1 DISSOLUTION. The Member(s) may dissolve the company at anytime; The Member may NOT 
dissolve the company for a loss of membership interests. Upon dissolution the company must pay its 
debts first before distributing cash, assets, and/or initial capital to the Member or the Members interests. 
The dissolution may only be ordered by the Member(s), not by the owner of the Members interests. 



Signature: 

Members: 
Printed Name: Ryan C. Benz 
Percent: 50% 

Printed Name: Steve Case 
Percent: 50% 

CERTIFICATION OF MEMBER 

The undersigned hereby agree, acknowledge, and certify that the foregoing operating agreement is 
adopted and approved by each member, the agreement consisting of nine (9) pages, constitutes, together 
with Exhibit 1, Exhibit 2 and Exhibit 3, the Operating Agreement of 321 South Salina Street, LLC, 
adopted by the members as of April 3, 2017. 



EXHIBIT 1 
LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

FOR 

321 South Salina Street, LLC 
LISTING OF MANAGERS 

By a majority vote of the Members the following Managers were elected to operate the Company 
pursuant to ARTICLE 4 of the Agreement: 

Ryan Benz 
Co•Chief Executive Manager 

Address: 
10 Lexington Ave, Apt. 3E 
Brooklyn, NY 11238 

Steve Case 
Co-Chief EXecutive Manager 

Address: 
100 Xavier Circle 
Syracuse, NY 13210 

The above listed Manager(s) will serve in their capacities until they are removed for any reason by a 
majority vote of the Members as defined by ARTICLE 4 or upon their voluntary resignation. 

Signed and Agreed this  10  day of  40121 1---   , 20  ti  

Printed Name: Ryan Benz Signature:  c  

Printed Name: Steve Case Signature:  



EXHIBIT 2 
LIMITED LIABILITY COMPANY OPERATING 

AGREEMENT 
FOR 

321 South Salina Street, LLC 
LISTING OF MEMBERS 

As of the 3rd  day of April, 2017, the following is a list of Members of the Company: 

Name: Ryan Benz Percent: 50% 
Address: 10 Lexington Avenue, Apt. 3E, Brooklyn, NY 11238 

Name: Steve Case Percent: 50% 
Address: 100 Xavier Circle, Syracuse, NY 13210 



Ryan Bella 

isT17")  
Steve Case 

EXHII3IT 3 
LIMITED LLUITLITY COMPANY OPERATING 

AGREEMENT 
FOR 

321 South Salina Street, LLC 
CAPITAL CONTRIBUTIONS 

Pursuant to ARTICLE 2, 1110 Members' initial contribution to the Company capital is Stated to be 
$300,000.00. The description and eaoh individual portion of this initial contribution is as follows: 

Member: Ryon Benz 

Member: Steve Case 

Contribution: $.150,000.00 

Contribution: $150,000.00 

ilart5794i D AUR )41 3 • day of April, 2017. 



AMENDMENT TO OPERATING AGREEMENT OF 
321 SOUTH SALINA STREET, LLC 

This is an Amendment to the Operating Agreement of 321 South Salina Street, LLC, a 
New York State Limited Liability. Company. 

RECITALS 

1. 321 South Salina Street, LLC (the "Company") is a New York State Limited 
Liability Company established by Articles of Organization filed in the Office of the Department 
of State Division of Corporations and State Records on April 3, 2017. 

2. The Operating Agreement of the Company was executed and made effective 
April 3, 2017 and, at that time, Ryan C. Benz and Stephen F. Case were the sole Members of the 
Company and owned fifty (50) of the one hundred (100) issued and outstanding membership 
units of the Company each, representing an ownership interest in the. Company of 50% each. 

3. Ryan C. Benz and Stephen F. Case have each elected to transfer sixteen and two-
thirds (16 2/3) of their respective membership units in the Company to Shashank Bhatt in 

exchange for a capital:contribution of $205,000.00 by Shashank Bhatt to the Company. 

4. It is necessary to amend the Operating Agreement of the Company to reflect the 
issuance of the membership units outlined in paragraph 3 above. 

NOW, therefore, Ryan C. Benz, Stephen F. Case and Shashank Bhatt unanimously 
resolve and hereby amend the Operating Agreement of the Company in the following manner: 

1. Exhibit 2 of the Operating Agreement of the Company is hereby amended to 

reflect the following: 

Name Address Percentage of Ownership 

   

Ryan C. Benz 10 Lexington Avenue, Apt 3 E, Brooklyn, 33 1/3% 

New York 11238 

Stephen F. Case 100 Xavier Circle, Syracuse, NY 13210 33 1/3% 

Shashank Bhatt 4579 Southwood Heights Drive, Jamesville 33 1/3% 

New York 13078 

2. It is agreed and understood that, as additional consideration for this transaction, 

Shashank Bhatt hereby grants the Company an irrevocable option to redeem his (Bhatt's) 

ownership interest in the Company at any time after five (5) years, but fewer than eight (8) 

years, from the date of this Amendment to the Operating Agreement in exchange for a single 



Ryan C. 

Steven F. Case 

lump sum payment in an amount equal to the sum of Four Hundred Sixteen Thousand Five 
Hundred and 00/100 Dollars ($416,500.00), together with one third of the operating reserve 
held by the Company at the time of the exercise of the option. 

3. Additional Capital Contributions. Shashank Bhatt shall not be required to make 
any capital contribution in addition to his initial capital contribution. the Members may make 

additional Capital Contributions to the Company only if such additional capital contributions 
are made pro rata by all the Members or all the Members consent in writing to any non-pro 

rata contribution. The fair market value of any property other than cash or widely traded 
securities to be contributed as an additional capital contribution shall be (a) agreed upon by 
the contributing Member and a majority in interest of the Members before contribution, or (b) 
determined by a disinterested appraiser selected by the Managers. 

IN WITNESS WHEREOF, the parties below representing a total of 100% of the 
Ownwership of 321 South Salina Street, LLC have executed this Amendment to the Operating 

Agr ement of 321 South Salina Street LLC effective the  j3  day of June, 2017. 

Shashank Bhatt 
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State of New York 
Department of State 

ss: 

I hereby certify, that 321 SOUTH SALINA STREET, LLC a NEW YORK Limited 
Liability Company filed Articles of Organization pursuant to the Limited 
Liability Company Law on 04/03/2017, and that the Limited Liability 
Company is existing so far as shown by the'records of the Department. I 
further certify the following: 

A Certificate of Publication of 321 SOUTH SALINA STREET, LLC was filed on 
07/19/2017. 

I further certify, that no other documents have been filed by such 
Limited Liability Company. 

*** 

Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 12th day of December 
two thousand and seventeen. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

201712130556 AL 

WWW.DOS.NY.GOV  
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CERTIFICATE OF RESOLUTION 
OF THE MEMBERS OF 

321 SOUTH SALINA STREET, LLC 

THE UNDERSIGNED, being the sole members of 321 South Salina Street, LLC (the 
"Company") do hereby unanimously adopt the following resolutions by written consent 
after a meeting duly held on January  3 t,  2018. 

IT IS HEREBY RESOLVED, that the Company's submission of an application 
to the IDA to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,172 square feet of real property located at 321 and 323 South 
Salina Street improved by two existing vacant buildings; namely, an approximately 
17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 Building") and 
an approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street (the 
"323 Building" and together with the 321 Building, collectively the "Buildings"), all in 
the City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of 
the 321 Building for mixed-use to contain approximately 11,425 square feet of residential 
space and approximately 2,856 sq. ft. of commercial space; and the reconstruction and 
renovation of the 323 Building for mixed-use to contain approximately 13,263 square 
feet of residential space and approximately 3,316 sq. ft. of commercial space; such that 
the Buildings will contain approximately 16 apartments (in the aggregate), common 
areas, a gym as well as the commercial space used for, among other things, a restaurant, 
all located on the Land (collectively, the "Facility"); (iii) the acquisition and installation 
in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" and 
together with the Land and the Facility, the "Project Facility"); (B) the granting of 
certain financial assistance in the form of exemptions from State and local sales and use 
tax and mortgage recording tax (as limited by Section 874 of the General Municipal Law) 
(collectively the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, reconstruction, 
renovation, equipping and completion of the Project Facility; and (D) the lease of the 
Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and 
the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement is hereby confirmed and ratified; and it is further 

HEREBY RESOLVED, that the Company is authorized to execute and deliver 
all necessary documents to undertake and effectuate, as required by the IDA, the Project, 
including but not limited to lease agreements, a bill of sale and an environmental 
compliance and indemnification agreement, along with any and all other necessary 
documents, agreements and/or certificates (collectively, the "Lease Transactional 
Documents"); and it is further 



By: 

Steph F. Case, Mem er 

Ryan C. nz, Member 

HEREBY RESOLVED, that Stephen F. Case, Ryan C. Benz and Shashank 
Bhatt, as Members, are each separately authorized (only one signature is needed to bind 
the Company) to execute any and all documentation necessary, including the Lease 
Transactional Documents, to effectuate the loan transaction referred to in this Certificate; 
and it is further 

HEREBY RESOLVED, that assuming due execution by all other parties thereto, 
upon the execution and delivery of the Lease Transactional Documents by either Member 
of the Company as set forth herein, same shall be binding upon the Company; and it is 
further 

HEREBY RESOLVED, that the Company ratifies all prior actions taken with 
respect to the Project and the IDA. 

Dated: January 2018  321 South Salina Street, LLC 

Shashank Bhatt, Member 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement  

321 South Salina Street, LLC  (the Company) understands and agrees that local labor, contractors 
and suppliers will be used for the construction, renovation, reconstruction and equipping of the 
Project unless a written waiver is first received from the Agency, and agrees to provide the 
information requested below as a way to provide access for local participation. 

Company 321 South Salina Street, LLC General 
Contractor 

Rich & Gardner 

Representative 
for Contract Bids 
and Awards 

Ryan Benz 
Contact 

Mike Freund 

Address 247 W. Fayette St., Suite 314 Address 206 Plum Street  
City 1 Syracuse ST NY Zip 13202 City Syracuse ST NY Zip 13204 
Phone 315-391-9654 Fax Phone 315-474-1900 Fax 315-474- 

2900 
Email Ryan.C.Benz@gmail.corn Email tnikafgrchgrd,corn 

Project Address 
321-323 South Salina St Construction 

Start Date 
February 1, 2018 

City Syracuse t5T I NY I Zip 13202 Occupancy Date October 1, 2018 

Project Components — Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition $118,498 2/1 Mike Freund 
Foundation and footings NA 
Building NA 
Masonry $124,200 3/1 Mike Freund 

Metals $42,500 3/1 Mike Freund 
Wood/casework $172,288 3/1 Mike Freund 
Thermal/moisture proof $112,460 3/1 Mike Freund 

Doors, windows, glazing $239,864 3/1 Mike Freund 

Finishes $599,280 3/1 Mike Freund 
Electrical $345,050 3/1 Mike Freund 
HVAC $220,400 3/1 Mike Freund 
Plumbing $281,450 3/1 Mike Freund 
Specialties $112,374 3/1 Mike Freund 

Machinery & Equipment NA 
Furniture and Fixtures $212,938 3/1 Mike Freund 

Utilities $345,050 3/1 Mike Freund 

Paving NA 
Landscaping NA 
Other (identify) NA 

Date: Company: 

Name: 011,,4r> 1 e•-•/  

 

Signature: 

 

8957616 1 
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BARCLAY DAMONLLP 

February 6, 2018 

CPC Funding SPE 1 LLC 
c/o The Community Preservation Corporation 
28 East 28th  Street, 9th  Floor 
New York, New York 10016-7943 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
321 South Salina Street, LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to the City of Syracuse Industrial Development Agency (the 
"Agency") in connection with a project (the "Project") undertaken by the Agency at the request 
of 321 South Salina Street, LLC (the "Company") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,172 square feet of real property located at 321 and 323 South Salina 
Street improved by two existing vacant buildings; namely, an approximately 17,138 sq. ft. five 
(5) story building at 321 South Salina Street (the "321 Building") and an approximately 19,895 
sq. ft. five (5) story building at 323 South Salina Street (the "323 Building" and together with the 
321 Building, collectively the "Buildings"), all in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation of the 321 Building for mixed-use to contain 
approximately 11,425 square feet of residential space and approximately 2,856 sq. ft of 
commercial space; and the reconstruction and renovation of the 323 Building for mixed-use to 
contain approximately 13,263 square feet of residential space and approximately 3,316 sq. ft of 
commercial space; such that the Buildings will contain approximately 16 apartments (in the 
aggregate), common areas, a gym as well as the commercial space used for, among other things, 
a restaurant, all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation in and at the Land and Facility of furniture, fixtures and equipment (the "Equipment" 
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and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (collectively 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. Capitalized terms used herein which are not otherwise defined shall have the meanings 
ascribed to them in the Agency Lease. 

In furtherance of the Project, the Company has requested that the Agency execute and 
deliver the following documents, each dated as of February 6, 2018, and entered into for 
purposes of securing obligations of the Company relating to a certain loan in the aggregate 
principal amount of $3,570,000.00 (the "Loan") made to the Company by CPC Funding SPE 1 
LLC (the "Lender"): 

(i) Multifamily Project Loan Mortgage, Assignment of Rents, Security Agreement 
and Fixture Filing in the principal amount of $393,350.00 from the Company and 
Agency to the Lender, dated as of February 6, 2018 (the "Project Mortgage"), 

(ii) Multifamily Construction Loan Mortgage, Assignment of Rents, Security 
Agreement and Fixture Filing in the principal amount of $3,176,650.00 from the 
Company and Agency to the Lender, dated as of February 6, 2018 (the 
"Construction Mortgage"; together with the Project Mortgage, collectively, the 
"Mortgages"); and 

(iii) Assignment of Leases and Rents from the Company and Agency to the Lender, 
dated as of February 6, 2018 (the "Assignment", and together with the Mortgages, 
collectively, the "Financing Documents") 

As counsel to the Agency, we have examined originals or copies, certified or otherwise 
identified to our satisfaction, of such instruments, certificates, and documents as we have deemed 
necessary or appropriate for the purposes of the opinion expressed below. In such examination, 
we have assumed the genuineness of all signatures, the authenticity of all documents submitted 
to us as originals, the conformity to the original documents of all documents submitted to us as 
copies, and have assumed the accuracy and truthfulness of the factual information, expectations, 
conclusions, representations, warranties, covenants and opinions of the Company and its counsel 
and representatives as set forth in the various documents executed and delivered by them or any 
of them and identified in the Closing Memorandum in connection with the Project. 
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We are of the opinion that: 

1. The Agency is a duly organized and existing corporate governmental agency 
constituting a public benefit corporation of the State of New York. 

2. The Agency is duly authorized and empowered by law to acquire, construct, 
reconstruct, renovate and equip the Project, to lease the Land and the Facility from the Company 
pursuant to the Company Lease; to accept an interest in the Equipment pursuant to the Bill of 
Sale; to sublease the Project Facility back to the Company pursuant to the Agency Lease, to enter 
into the Financing Documents and to appoint the Company as its agent for completion of the 
Project. 

3. The Agency Documents and the Financing Documents have been authorized by 
and lawfully executed and delivered by the Agency and (assuming the authorization, execution, 
and delivery by the other respective parties thereto) are valid and legally binding obligations 
enforceable against the Agency in accordance with their respective terms. 

In rendering this opinion, we advise you of the following: 

The enforceability of the Agency Documents and the Financing Documents may be 
limited by any applicable bankruptcy, insolvency, reorganization, moratorium, or similar law or 
enactment now or hereafter enacted by the State of New York or the Federal government 
affecting the enforcement of creditors' rights generally and the general principles of equity, 
including limitations on the availability of the remedy of specific performance which is subject 
to discretion of the court. 

This opinion is rendered to the addressees named above and their successors and/or 
assigns, and may not be relied upon by any other person without our prior, express written 
consent. 

Very truly yours, 

BARCLAY DAMON LLP 

cu•Ac r \ 
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February 5, 2017 

321 South Salina Street, LLC 
247 West Fayette Street, Suite 314 
Syracuse, New York 13202 

City of Syracuse Industrial Development Agency 
City Hall Commons, 7th  Floor 
201 East Washington Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
321 South Salina Street, LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to 321 South Salina Street, LLC (the "Company") in 
connection with a certain project (the "Project") undertaken by the City of Syracuse Industrial 
Development Agency (the "Agency") at the Company's request. The Project consists of: 
(A)(i) the acquisition of an interest in approximately 6,172 square feet of real property located at 
321 and 323 South Salina Street improved by two existing vacant buildings; namely, an 
approximately 17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 
Building") and an approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street 
(the "323 Building" and together with the 321 Building, collectively the "Buildings"), all in the 
City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 
Building for mixed-use to contain approximately 11,425 square feet of residential space and 
approximately 2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 
Building for mixed-use to contain approximately 13,263 square feet of residential space and 
approximately 3,316 sq. ft of commercial space; such that the Buildings will contain 
approximately 16 apartments (in the aggregate), common areas, a gym as well as the commercial 
space used for, among other things, a restaurant, all located on the Land (collectively, the 
"Facility"); (iii) the acquisition and installation in and at the Land and Facility of furniture, 
fixtures and equipment (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from State and local sales and use tax and mortgage recording tax (as limited by Section 874 of 
the General Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of 
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the Company or its designee as an agent of the Agency in connection with the acquisition, 
reconstruction, renovation, equipping and completion of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of February 1, 2018 (the "Company Lease") and transfer its 
interest in the Equipment to the Agency pursuant to a bill of sale dated as of February 1, 2018 (the 
"Bill of Sale") and the Agency will sublease the Project Facility back to the Company pursuant to 
an Agency Lease Agreement dated as of February 1, 2018 (the "Agency Lease"). Capitalized 
terms used herein and not otherwise defined shall have the meaning given to them in the Agency 
Lease. 

In that regard, we have examined the Project Agreement, the Company Lease, the 
Agency Lease, the Bill of Sale, the Mortgage, the Environmental Compliance and 
Indemnification Agreement and the other documents identified in the Closing Memorandum and 
defined in the Agency Lease to which the Company is a party (collectively, the "Company 
Documents"). 

We have also examined corporate documents and records of the Company and made such 
investigation of law and/or fact that we deem necessary or advisable in order to render this 
opinion. For purposes of such examination, we have assumed the genuineness of all certificates 
and the authenticity of all documents submitted to us as original counterparts or as certified or 
photostatic copies; the genuineness of all signatures of all parties to the Company Documents 
other than on behalf of the Company; and the due authorization, execution and delivery of the 
Company Documents by and the enforceability thereof against all parties thereto other than the 
Company. 

As to questions of fact material to our opinion, we have relied upon the representations 
and warranties made by the Company in the Company Documents and upon one or more 
certificates of officers of the Company. Whenever the phrase "to the best of our knowledge" is 
used in this opinion, it refers to actual knowledge of members of this firm obtained from our 
representation of the Company and inquiries of responsible officers of the Company made in 
connection with this opinion, but no further investigation or review has been conducted. 

Based upon the foregoing, it is our opinion that: 

1. The Company is a validly existing New York limited liability company and 
possesses full corporate power and authority to own its property, to conduct its business, to 
execute and deliver the Company Documents, and to carry out and perform its obligations 
thereunder. 

2. The execution, delivery and performance of the Company Documents have been 
duly authorized by the Company and the Company Documents have been duly executed and 
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delivered by an Authorized Representative of the Company. 

3. The Company Documents constitute the legal, valid and binding obligation of the 
Company, enforceable against the Company in accordance with their terms, except as 
enforceability may be limited by applicable bankruptcy and insolvency laws and laws affecting 
creditors' rights generally and to the extent that the availability of the remedy of specific 
performance or injunctive relief or other equitable remedies is subject to the discretion of the 
court before which any proceeding therefor may be brought. 

4. To the best of our knowledge, in reliance on the certificates and opinions 
specified herein, the execution and delivery by the Company of the Company Documents, the 
execution and compliance with the provisions of each and the consummation of the transactions 
contemplated therein do not and will not constitute a breach of, or default under the Company's 
Articles of Organization, Operating Agreement or any indenture, mortgage, deed of trust, bank 
loan or credit agreement or other agreement or instrument to which the Company or any of its 
Property may be bound, for which a valid consent has not been secured; nor is any approval or 
any action by any governmental authority required in connection with the execution, delivery 
and performance thereof by the Company. 

5. To the best of our knowledge, in reliance on the certificates and opinions 
specified herein, there is no action, suit, proceeding or investigation at law of in equity before or 
by any court, public board or body, pending or threatened against, or affecting the Company 
wherein an unfavorable decision, ruling or finding would in any way adversely affect in a 
material fashion the validity or enforceability of the Company Documents. 

Our examination of law relevant to matters herein is limited to the laws of the State of 
New York and also the Federal law, where appropriate, and we express no opinion as to matters 
governed by the laws of any other state or jurisdiction. 

This opinion is only for the benefit of and may be relied upon only by the Agency, its 
successors and assigns. The opinions set forth in this letter are limited to those expressly stated 
and no other opinion may be inferred nor is any implied. No other use of this opinion may be 
made without prior written consent. This opinion is given as of the date hereof and we undertake 
no obligation, and hereby disclaim any obligation, to update or supplement this opinion in 
response to a subsequent change in the law or future events affecting the documents identified in 
this letter. 

Very truly yours, 
Germain & Germain, LIpP 

Stanley R. Germain 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

321 SOUTH SALINA STREET, LLC PROJECT 

DATE AND TIME OF CLOSING: February 6, 2018 

PLACE OF CLOSING: Barclay Damon, LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 

Action Taken Prior to Closing 

At the request of 321 South Salina Street, LLC (the "Company"), the City of Syracuse 
Industrial Development Agency (the "Agency"), a public benefit corporation organized under the 
laws of the State of New York, has undertaken a project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 6,172 square feet of real property located at 321 and 
323 South Salina Street improved by two existing vacant buildings; namely, an approximately 
17,138 sq. ft. five (5) story building at 321 South Salina Street (the "321 Building") and an 
approximately 19,895 sq. ft. five (5) story building at 323 South Salina Street (the "323 
Building" and together with the 321 Building, collectively the "Buildings"), all in the City of 
Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of the 321 Building for 
mixed-use to contain approximately 11,425 square feet of residential space and approximately 
2,856 sq. ft of commercial space; and the reconstruction and renovation of the 323 Building for 
mixed-use to contain approximately 13,263 square feet of residential space and approximately 
3,316 sq. ft of commercial space; such that the Buildings will contain approximately 16 
apartments (in the aggregate), common areas, a gym as well as the commercial space used for, 
among other things, a restaurant, all located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation in and at the Land and Facility of furniture, fixtures and equipment 
(the "Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax and mortgage recording tax (as limited by Section 874 of the General Municipal Law) 
(collectively the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 
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The Company also requested that the Agency appoint the Company as its agent for 
purposes of completing the Project and the granting of certain Financial Assistance. 

The Company is, or will be at the time of closing, the owner of the Project Facility. 

The Agency will acquire a leasehold interest in the Land and Facility from the Company 
pursuant to a Company Lease Agreement dated as of January 1, 2018 (the "Company Lease"), 
between the Company, as landlord and the Agency, as tenant; and an interest in the Equipment 
pursuant to a bill of sale from the Company dated as of January 1, 2018 (the "Bill of Sale"). The 
Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of January 1, 2018 (the "Agency Lease") between the Agency, as sublessor 
and the Company, as sublessee. Capitalized terms used herein and not otherwise defined shall 
have the meaning given to such terms in Exhibit "C" to the Agency Lease. 

Among the actions taken by the Agency with respect to the Project prior to Closing were 
the following: 

October 18, 2017 

November 21, 2017 

November 21, 2017 

January 3, 2018 

January 4, 2018 

January 16, 2018 

January 16, 2018 

The Company submitted an application for financial assistance for 
the Project. 

A resolution determining that the acquisition, reconstruction, 
renovation, equipping and completion of a mixed-use commercial 
facility constitutes a project; describing the financial assistance in 
connection therewith; and authorizing a public hearing (the 
"Public Hearing Resolution"). 

A resolution classifying the Project as a Type 1 Action and 
declaring the intent of the Agency to be lead agency for purposes 
of a coordinated review pursuant to SEQRA (the "Lead Agency 
Resolution"). 

Notice of the Public Hearing was mailed to the chief executive 
officers of the affected tax jurisdictions pursuant to Section 859-a of 
the Act. 

Notice of the Public Hearing was published in the Post-Standard 
pursuant to Section 859-a of the Act. 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

A resolution determining that the acquisition, construction, 
reconstruction, renovation and equipping of a certain project at the 
request of the Company will not have a significant effect on the 
environment (the "SEQRA Resolution"). 

2 
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January 16, 2018 

January 16, 2018 

A resolution authorizing the acquisition, construction, 
reconstruction, renovation, equipping and completion of a 
commercial facility; appointing the Company agent of the Agency 
for the purpose of the acquisition, construction, reconstruction, 
renovation, equipping and completion of the Project; and 
authorizing the execution and delivery of an agreement between 
the Agency and the Company (the "Inducement Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by the agency at the request of the Company (the "Final 
Approving Resolution"). 
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II. Action To Be Taken At Closing 

The following documents, or copies thereof, are to be delivered (except as indicated) to 
the Agency (A), Agency's Counsel (AC), the Company (C), Company's Counsel (CC), Lender's 
Counsel (LC) as follows: 

A. Basic Documents Responsible Signatories 
Party 

1.  Project Agreement AC C, A 

2.  Company Lease Agreement AC C, A 

3.  Memorandum of Company Lease Agreement 
with TP-584 

AC C, A 

4.  Bill of Sale 

5.  Agency Lease Agreement AC C, A 

6.  Memorandum of Agency Lease Agreement 
with Form TP-584 

AC C, A 

7.  Company Certification re: Local Labor Policy AC C 

8.  Certificates of casualty, liability, workers' 
compensation and other required insurance 

AC 

9.  Environmental Compliance and AC C 
Indemnification Agreement 

10.  Closing Receipt AC C, A 

11.  Sales Tax Exemption Letter AC A 

12.  Form ST-60 indicating appointment of the AC A 
Company to act as the agent of the Agency 

13.  Project Loan Mortgage LC C, A 

14.  Construction Loan Mortgage 

15.  Assignment of Leases and Rents 

16.  UCC-1 Financing Statement(s) LC 

-4 
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B. Items To Be Delivered By The Agency 

1. General Certificate of the Agency relating to AC A 
incumbency and signatures of officers, execution and 
delivery of Agency Documents to which it is a party, 
no litigation and continued existence, with the 
following items included as exhibits: 

Exhibit "A" - Chapter 641 of the Laws of 1979 A 
of the State of New York, as amended 

Exhibit "B" - Certificate of Establishment of A 
the Agency and Certificates of appointment of 
current members 

Exhibit "C" - By-laws A 

Exhibit "D" - Public Hearing Resolution AC 

Exhibit "E" - Notice of Public Hearing with AC 
evidence of publication and copies of letters to 
affected tax jurisdictions 

Exhibit "F" - SEQRA Lead Agency Resolution AC 

Exhibit "G" - SEQRA Resolution AC 

Exhibit "H" — Inducement Resolution AC 

Exhibit "I" - Final Approving Resolution AC 

2. Mortgage Recording Tax Affidavit AC A 

C. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to AC 
capacity and signatures of officers, execution and 
delivery of the Documents to which it is a party, no 
litigation and approval, with the following items 
included as exhibits: 

Exhibit "A" - Articles of Organization 

Exhibit "B" - Operating Agreement C 

Exhibit "C" - Certificate of Good Standing 

Exhibit "D" - Company Resolution 
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Exhibit "E" - Local Access Agreement 

D. Opinions of Counsel 

1. Opinion of Barclay Damon, LLP, counsel to the AC AC 
Agency, addressed to the Company and the 
Agency 

2. Opinion of Germain & Germain, LLP, counsel AC CC 
to the Company, addressed to the Agency and 
the Company. 

III. Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement 
and Mortgage are to be filed with the Onondaga County Clerk and the UCC-1 Financing 
Statement(s) are to be filed as appropriate under the Uniform Commercial Code. 

IV, Post-Closing 

Scan copy of Local Access Agreement to SIDA. 

-6 
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SCHEDULE "A" 

PERSONS APPEARING 

City of Syracuse Industrial Development Agency 
Michael Frame, Chairman 

321 South Salina Street, LLC 
Ryan Benz, Member 

Germain & Germain, LLP 
Stanley R. Germain, Esq. 

CPC Funding SPE 1 LLC 

Mazzotta, Sherwood & Vagianelis, P.C. 
Stephen Minardi, Esq. 

Barclay Damon LLP 
Susan R. Katzoff, Esq. 

For the Agency: 

For the Company: 

Company Counsel: 

For the Lender: 

Lender's counsel: 

Agency's Counsel: 
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