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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of October 1, 
2017, 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") and ARMORY BOYS 
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 33 Church Street, Montclair, New Jersey 07042 
(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 6,000 square feet of improved real property 
located at 229-37 West Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the 
renovation of an existing three story, approximately 18,000 square foot building for mixed-use 
consisting of approximately 4,000 square feet of usable space on the first floor for retail space 
and approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units 
on the second and third floor; 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 
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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, 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 Land and the Facility are connected to an adjacent building located at 
120-124 Walton Street, Syracuse, New York (the land and building collectively referred to as the 
"Adjacent Building") which is also owned by the Company; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, reconstruction 
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, the Facility and the 
Adjacent Building from the Company and a fee interest in the Equipment pursuant to a bill of 
sale from the Company; (2) subleasing the Project Facility and the Adjacent Building to the 
Company pursuant to this Agency Lease; and (3) entering into one or more Mortgages; and 

WHEREAS, in order to accommodate the Mortgagee's collateral requirements, the 
Agency has agreed to extend its interest to the Adjacent Building solely for purposes of the 
Mortgage with the understanding that all of the State and local sales and use tax exemption 
benefits will be realized from work done solely on the Project Facility and that there is no 
increase in the amount of the exemption from mortgage recording tax previously approved; and 

WHEREAS, by resolutions of its members adopted on August 15, 2017 (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, reconstruction or equipping of 
the Project Facility in an amount not to exceed $60,000; 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 
$750,000; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $60,000; and (ii) the mortgage recording 
tax exemption amount shall be approximately $11,250 (except 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 
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certain Company Lease Agreement dated as of October 1, 2017 (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 October 1, 2017 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 
dated October 1, 2017 in favor of the Agency (the "Environmental Compliance and 
Indemnification Agreement"); and 

WHEREAS, the Agency proposes to sublease the Project Facility and the Adjacent 
Building to the Company, and the Company desires to lease the Project Facility and the Adjacent 
Building from the Agency, upon the terms and conditions set forth in a certain Agency Lease 
Agreement dated as of October 1, 2017 (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 and in the Resolutions; and 

WHEREAS, in order to define the obligations of the Company regarding its ability to 
utilize the Agency's sales and use tax exemption benefit as agent of the Agency to acquire, 
construct, renovate, equip and complete the Project Facility and to undertake the Project, 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: 
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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 
that the Agency is entering into the Company Lease, Agency Lease and this Project Agreement 
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. 

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 and the Adjacent Building, 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 solely of the Project Facility. The right of the 
Company to act as agent of the Agency shall expire on the earlier of: September 1, 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 229-37 West Fayette 
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 
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acquisition of the Equipment is effected in accordance with the terms and 
conditions set forth in the Project Agreement dated as of October 1, 2017 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, 
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 solely to the Project and subject to State and local sales and use taxes are 
estimated in the amount up to $750,000, and, therefore, the value of the sales and use tax 
exemption benefits authorized and approved by the Agency cannot exceed $60,000. 

(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 
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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 
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: Armory Boys LLC, 229-37 West Fayette Street, City of Syracuse, New York, Project 
No: 31021711. 

(0 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 and/or the Adjacent 
Building, 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 
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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 
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 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 $3,500,000, being the total project cost as stated in the 
Company's Application for Financial Assistance (the "Investment Commitment"). 

(b) No full time equivalent ("FTE") employees were 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 one (1) new 
FTEs (the "New FTEs") at the Project Facility within the first year 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 (and for purposes of clarity, the 
Company has only been authorized to use the State and local Sales and Use Tax exemption on 
and for the Project Facility and not on the Adjacent Building); 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") (and for purposes of clarity, the Company has only been 
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authorized to use the State and local Sales and Use Tax exemption on and for 
the Project Facility and not on the Adjacent Building); 

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. 
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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. 

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: 
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If to the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

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

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

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 

Caraccioli & Associates, PLLC 
175 East 7th  Street 
Oswego, New York 13216 

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 
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 
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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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CITY OF 
DEVEL 

E INDUSTRIAL 

William yan, Chairman 

A. Appel, Managing Member 

ARMORY BOYS LLC 

re 

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

STATE OF NEW YORK 
COUNTY OF ) ss.: 

JEFFREY A. APPEL, being first duly sworn, deposes and says: 

1. That I am the Managing Member of Armory Boys 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 • rotection and environmental laws, 
rules and regulations. 

Subscribed and affirmed to me 
under penalties of perjury 
this 5 day of October, 2017. 

(34-u 07Pgioeiso\‘) 
(Notary Public) 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC50.55g1 
Commission Expires on Feb.12, 20  /  14 
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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 3 ] , [year]: 

Name of I:ender 

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 

Current Interest Rate(s) 

13993477.2 



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 

13993477.2 



2 



ARMORY BOYS LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF OCTOBER 1, 2017 

13997133.2 



COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of October 1, 2017, by and between ARMORY BOYS LLC (the "Company"), a limited 
liability company organized under the laws of the State of New York with an office at 33 Church 
Street, Montclair, New Jersey 07042 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 August 15, 2017, agreed, at the request 
of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,000 square feet of improved real property located at 229-37 West 
Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation of an existing 
three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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 
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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, 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 Land and the Facility are connected to an adjacent building located at 
120-124 Walton Street, Syracuse, New York (the land and building collectively referred to as the 
"Adjacent Building") which is also owned by the Company; and 

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

WHEREAS, the Agency proposes to assist the Company's acquisition, construction, 
equipping and completion 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, the Facility and the Adjacent 
Building from the Company pursuant to this Company Lease and acquiring an interest in the 
Equipment pursuant to a bill of sale from the Company dated as of October 1, 2017 (the "Bill of 
Sale"); and (3) subleasing the Project Facility and the Adjacent Building to the Company pursuant 
to that certain Agency Lease Agreement between the Agency and the Company dated as of October 
1, 2017 (the "Agency Lease") and 

WHEREAS, the Agency now proposes to lease the Land, the Facility and the Adjacent 
Building 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 H 
DEMISE; PREMISES; TERM 

2.1 DEMISE. 

The Company hereby leases to the Agency, and the Agency hereby leases from 
the Company, the Land, the Facility and the Adjacent Building 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, the Facility and the Adjacent Building 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 October 1, 2017, 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 and the Adjacent 
Building, 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, the 
Facility and the Adjacent Building 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: 
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(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, 
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 

(b) To the Company: 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 
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Attn: Jeffrey A. Appel, Managing Member 

With a copy to: 

Caraccioli & Associates, PLLC 
175 East 7th  Street 
Oswego, New York 13216 
Attn: Kevin C. Caraccioli, 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 
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. 
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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 or of the Agency's interest in the Adjacent Building, 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 the Adjacent Building, 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 or the Adjacent Building; 

(2) Liability arising from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the Adjacent Building and the 
subleasing of the Project Facility and the Adjacent Building, 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. 

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 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 
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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: 

(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 
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(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. 

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. 
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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. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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B 
Jeffrey A. Appel, Managing Member —'— 

BOYS LLC 

ii iam an, Chairman 

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

CITY OF SYRACUSE INDUSTRIAL 
DEVELO MENT A P  NCY 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 5th  day of October, 2017, before me, the undersigned, personally appeared Jeffrey 
A. Appel, 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. 

    

STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 

 

Notary Public 
LORI L. (MORRIE 

Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MI 

Commission Expires on Feb. 12, 20
CT 

 

On the 5th  day of October, 2017, before me, the undersigned, personally appeared 
William M. Ryan, 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. 01MC505 I Commission Expires on Feb. 12, 20 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 
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EXHIBIT A 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 
105-D, Syracuse, New York, according to a Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" 
W., 208.855 feet distant, measured along said street line from the westerly line of South Clinton 
Street, said point being where the centerline of the west wall of the so-called Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southwardly along the center of said wall and the same continued about 
115.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/100 
of a foot to the northeasterly corner of said six story building; thence southwardly along the east 
face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89° 45' 00" W., 
64.304 feet along said northerly line of Walton Street to a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 89° 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" 
E., 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 
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MEMORANDUM OF 
COMPANY LEASE ACREEMENT 

AAME 4ND ADDRESS OF LESSOR: 

NAME A D ADDRESS OF LESSEE: 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 

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

DESCRIPTION OF LE- SED 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 CVMPAINY LEASE AGREE ENT: 

As of October 1, 2017. 

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: (I) September 1, 201$; 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. 

• v 
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illiam M. Ryan, airman 

IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st  day of October, 2017. 

ARMORY BOYS LLC 

By: 
effery A. Appel, Managing Member 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

13997043.1 



STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the  5 9A-day of October, 2017, before me, the undersigned, personally appeared 
Jeffrey A. Appel, 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 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. 

e)494- rilegsL6:0 
Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20 

On this  cj day of October, 2017, before me, the undersigned, personally appeared 
William M. Ryan, 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 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20  

13997043.1 



EXI-IIIMTI A 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 
105-D,  Syracuse, New York, according to a Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West _Fayette Street, said point being N. 89° 44' 00" 
W., 208.855 feet distant, measured along said street line from the westerly line of South Clinton 
Street, said point being where the centerline of the west wall of the so-called Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southwardly along the center of said wall and the same continued about 
1.15.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/1.00 
of a foot to the northeasterly corner of said six story building; thence southwardly along the east 
face of the brick .wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89' 45' 00" W., 
64.304 feet along said northerly line of Walton Street to .a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 89') 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" 
E., 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 



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

Recording office time stamp 

Grantor/Transferor 

❑ Individual 
❑ Corporation 
❑ Partnership 
❑ Estate/Trust 
❑ Single member LLC 
• Other 

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

Armory Boys LLC 
Mailing address 
33 Church Street 
City State 
Montclair NJ 
Single member's name if grantor is a single member LLC (see instructions) 

Social security number 

Social security number 

ZIP code 
07042 

Federal EIN 

82-0865967 
Single member EIN or SSN 

Grantee/Transferee 

❑ Individual 
❑ Corporation 
❑ Partnership 
❑ Estate/Trust 
❑ Single member LLC 
❑x Other 

Name (if individual, last, first, middle initial) ( ❑ 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 

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 

SWIS code 
(six digits) 

(include dots and dashes)  

Street address City, town, or village County 

101-04-03.0 
101-04-09.0 

311500 

229-37 West Fayette Street and 
120-24 Walton Street Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 ❑ One- to three-family house 
2 ❑ Residential cooperative 
3 ❑ Residential condominium 
4 ❑ Vacant land  

5 El Commercial/Industrial 
6 ❑ Apartment building 
7 ❑ Office building 
8 ❑ Other  

Date of conveyance 

10 I 01 12017 
month day year 

Percentage of real property 
conveyed which is residential 
real property 0  % 

(see instructions) 

Condition of conveyance (check all that apply) 

a. ❑ Conveyance of fee interest 

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

c. ❑ Transfer of a controlling interest (state 

percentage transferred %) 

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

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

h. ❑ Conveyance of cooperative apartment(s) 

i. ❑ Syndication 

j. ❑ Conveyance of air rights or 
development rights 

k. ❑ Contract assignment  

I. ❑ Option assignment or surrender 

m. ❑ Leasehold assignment or surrender 

n. Leasehold grant 

o. ❑ Conveyance of an easement 

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

❑ Conveyance of property partly within 
and partly outside the state 

❑ Conveyance pursuant to divorce or separation 
❑ Other (describe)  

For recording officer's use Amount received 

Schedule B., Part I $ 

Date received Transaction number 

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

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 111)  X Exemption claimed 1. 0 00 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  2. 0 00 
3 Taxable consideration (subtract line 2 from line 1)  3. 0 00 
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3  4. 0 00 
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule 0)  5. 0 00 
6 Total tax due* (subtract line 5 from line 4)  6. 0 00 

Part H - 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 A)  2. 
3 Total additional transfer tax due* (multiply line 2 by 1% (01))  3. 

Part HI - 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 X 

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 
 9 

I I 

h. Conveyance is given pursuant to the federal Bankruptcy Act I I 

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, RETr Return 
Processing, PO Box 5045, Albany NY 12205-5045. 

Part I - Computation of tax due 



Grantor signature 

Jeffrey A. Appel 
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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. n 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. 

I I Other (attach detailed explanation). 

3. I l 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. I	 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, the best of his/her knowledge, true and complete, and author' the pers ) submitting such form on their behalf to 
receive a r purposes of recording the deed or other instrument effect' a con ce. 

Arnie s LLC Managing elopment Agency 

Member Chairman 
Grantee signature Title 

William M. Ryan 

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. 

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(syselier(s) and sign at bottom. 

Part I - 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(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 

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 

ARMORY BOYS LLC, a limited liability company organized under the laws of the State 
of New York with an office to conduct business at 33 Church Street, Montclair, New Jersey 07042 
(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 October 1, 2017 (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 theist  day of October, 2017. 

ARMORY BOYS LLC 

---"l)  Jeffery A. Appel, Managing Membc  
B 
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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 ARMORY BOYS 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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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of October 1, 2017 (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 ARMORY BOYS LLC, a New York limited liability company having its office 
at 33 Church Street, Montclair, New Jersey 07042 (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 August 15, 2017, agreed, at the request 
of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 6,000 square feet of improved real property located at 229-37 West 
Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation of an 
existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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, equipping and 
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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 Land and the Facility are connected to an adjacent building located at 
120-124 Walton Street, Syracuse, New York (the land and building collectively referred to as the 
"Adjacent Building") which is also owned by the Company; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, reconstruction 
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, the Facility and the 
Adjacent Building from the Company and a fee interest in the Equipment pursuant to a bill of 
sale from the Company; (2) subleasing the Project Facility and the Adjacent Building to the 
Company pursuant to this Agency Lease; and (3) entering into one or more Mortgages; and 

WHEREAS, the Mortgagee is requiring the Company grant a mortgage on both the 
Project Facility as well as the Adjacent Building as collateral for the Note; and 

WHEREAS, in order to accommodate the Mortgagee's collateral requirements, the 
Agency has agreed to extend its interest to the Adjacent Building solely for purposes of the 
Mortgage with the understanding that all of the State and local sales and use tax exemption 
benefits will be realized from work done solely on the Project Facility and that there is no 
increase in the amount of the exemption from mortgage recording tax previously approved; and 

WHEREAS, the Company is the current fee owner of the Land, the Facility and the 
Adjacent Building and has leased the Land, the Facility and the Adjacent Building to the Agency 
pursuant to the Company Lease Agreement dated as of October 1, 2017 (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 October 1, 2017 (the "Bill of Sale"); and 

WHEREAS, the Agency now proposes to sublease the Project Facility and the Adjacent 
Building 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: 

-2 

13993507.2 



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, 
the Agency has been duly authorized to execute, deliver, and perform this Agency Lease and the 
other Agency Documents. 
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(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 the 
Adjacent Building and shall remain the fee owner of the Project Facility and the Adjacent 
Building for the term of this Agency Lease unless otherwise consented to in writing by the 
Agency. 

(d) The 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, 
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 
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(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 help eliminate blight and advance job opportunities, 
prosperity, and standard of living and help prevent economic deterioration. 

(g) So long as the Agency holds a leasehold interest in the Project Facility 
and/or the Adjacent Building, 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 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. 

(j) 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) 
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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. 

(k) 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. 

(1) The acquisition, reconstruction 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. 

(m) 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 and equipping of the Project Facility and has or 
will have such Approvals timely for each phase of, and throughout the, reconstruction and 
equipping of the Project Facility. 

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

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

(p) 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. 

(q) 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, namely 
$60,0000, in reliance on the Company's Application or which are for property or services not 
authorized. For purposes of clarity, the Company has only been authorized to use the State and 
local Sales and Use Tax exemption on and for the Project Facility and not on the Adjacent 
Building. 

(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 $60,000. 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, the Facility and the Adjacent Building, 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 
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Equipment via a Bill of Sale, as more fully described in Exhibit "B" attached hereto. Under this 
Agency Lease, the Agency will convey, or will cause to be conveyed, to the Company, a 
subleasehold interest in the Project Facility and the Adjacent Building 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 and the Adjacent Building 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 AND EQUIPPING OF THE PROJECT 

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

(a) The Company shall promptly reconstruct, 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 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, 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, 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, 
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, 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, 
equip and complete the Project Facility. Completion of the acquisition, reconstruction 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, 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, 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. 
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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 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 AND ADJACENT BUILDING; 

RENTAL PAYMENTS 

5.1 AGREEMENT TO LEASE PROJECT FACILITY AND ADJACENT 
BUILDING. 

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 and the Adjacent 
Building 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, Facility and 
Adjacent Building 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 and the Adjacent Building 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 
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Agency Lease, the Company has all of the equitable and beneficial ownership and other interest 
in the Project Facility and the Adjacent Building (except for the Unassigned Rights), and will 
have all the equitable and beneficial ownership and other interest in the Project Facility and the 
Adjacent Building (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 and the Adjacent Building 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 and the 
Adjacent Building in good condition and repair; 

(iii) unconditional and exclusive right to the possession of the Project 
Facility and the Adjacent Building, 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 and the Adjacent Building as may be required 
by the Company, the Agency and the Mortgagee with respect to the Project and the Adjacent 
Building; 

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

(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 the Adjacent 
Building and from the operation of the Project; 

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

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

(ix) unconditional and exclusive right to include all income earned 
from the operation of the Project Facility and the Adjacent Building and claim all deductions and 
credits generated with respect to the Project Facility and the Adjacent Building 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) September 1, 2018; or (2) sixty days 
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after the issuance of a certificate of occupancy by the City of Syracuse, New York, unless earlier 
terminated as provided herein. In the event this Agency Lease terminates in accordance with the 
terms hereof earlier than the expiration of the Company's appointment as agent of the Agency, 
such appointment shall immediately terminate upon the termination of this Agency Lease. 

(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. 

(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. 

(0 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 and the Adjacent 
Building, 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 
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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 and the Adjacent Building 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. 

(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility and the Adjacent Building 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 and/or the Adjacent Building 
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 and the Adjacent Building 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 and the Adjacent Building, 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. 
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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. 

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 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 and the Adjacent Building in good condition and 
repair and preserve the same against waste, loss and damage, ordinary wear and tear excepted; 
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(b) Make all necessary repairs and replacements to the Project Facility and the 
Adjacent Building 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 and the Adjacent Building in a sound and 
economic manner in general accordance with the Project pro-forma statements Company 
previously provided to the Agency. 

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 and the Adjacent Building; 

(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 and the Adjacent Building, the non-payment of which would create, or entitle the 
obligee to impose, a Lien on the Project Facility and the Adjacent Building; 

(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 and the Adjacent Building, the Company shall pay taxes 
as if privately owned. 
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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 and the Adjacent Building 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: 

(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, the Adjacent 
Building 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 and the Adjacent Building or in connection with the ownership, maintenance, 
use and/or occupancy of the Project Facility and the Adjacent Building 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 the Adjacent Building; and 
(iv) evidence that the insurance so required is on a primary and non-contributory basis. In 
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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 
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 
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(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, 
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 
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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 

(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. 
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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. 

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 THE ADJACENT BUILDING, OR ANY PART 
THEREOF, OR AS TO THE SUITABILITY OF THE PROJECT FACILITY OR THE 
ADJACENT BUILDING 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 or its interest in the Adjacent Building, 
including, but not limited to: 

(1) Liability for loss or damage to Project Facility or the Adjacent 
Building 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 the Adjacent Building, 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 or the Adjacent Building; 

(2) Liability arising from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the Adjacent Building and the 
subleasing of the Project Facility and the Adjacent Building, 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 or the 
Adjacent Building; 
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(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 
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. 
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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. 

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 creations, 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, 

1 
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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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 
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. 
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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 
Agency or by the Company as agent of the Agency solely as a part of the Project prior to the 
Completion Date, or incorporated solely 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 (and not the Adjacent Building), 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 
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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. 

(0 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 
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, 
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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. 

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 
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(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 

(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 
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Property of the Company unless such order, judgment, or decree is vacated, dismissed, or 
dissolved within sixty (60) days of its issuance. 

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 
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. 
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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. 

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 
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(b) If to the Company, to: 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 
Attn: Jeffrey A. Appel, Managing Member 

With a copy to: 

Caraccioli & Associates, PLLC 
175 East 7th  Street 
Oswego, New York 13216 
Attn: Kevin C. Caraccioli, 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. 
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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. 

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 
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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: 

(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, 
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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. 

(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 ("GML") 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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Jeffrey A. Appel, Managing 

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 
DEVELOP TT AG CY 

William M. Ryan, Chairman 

ARMORY BOYS LLC 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 5th day of October in the year 2017 before me, the undersigned, personally 
appeared William M. Ryan, 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. 

dpytk: rtitk6,15 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

Notary Public 

LORI L. McROBBIE 
Notary Public, State of New York Qualified in Onondaga Co. No. 01mc5291 Commission Expires on Feb. 12, 20 

On the 5th day of October in the year 2017 before me, the undersigned, personally 
appeared Jeffrey A. Appel, 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. 

g-Ckr -0  
Notary Public 

LOR! L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01K5055591 
Commission Expires on Feb. 12, 20 
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 
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EXHIBIT A 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 
105-D, Syracuse, New York, according to a Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" 
W., 208.855 feet distant, measured along said street line from the westerly line of South Clinton 
Street, said point being where the centerline of the west wall of the so-called Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southwardly along the center of said wall and the same continued about 
115.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/100 
of a foot to the northeasterly corner of said six story building; thence southwardly along the east 
face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89° 45' 00" W., 
64.304 feet along said northerly line of Walton Street to a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 89° 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" 
E., 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 



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 ARMORY BOYS 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 m.) 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 October 1, 2017, 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 July 
5, 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 or Vice Chairman of 
the Agency; for the Company, its 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 
October 1, 2017 in connection with the Equipment. 

City: means the City of Syracuse. 
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Closing Date: means October 5, 2017. 

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 Armory Boys LLC, a limited liability company, organized and 
existing under the laws of the State of New York having an address at 33 Church Street, 
Montclair, New Jersey 07042, 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 October 1, 2017 
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 October 1, 2017 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 229-37 West Fayette 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 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 October 1, 2017 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 August 15, 2017 
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. 

C- 5 

13993507.2 



13993507.2 

EXHIBIT "D" 

FORM OF CONTRACT STATUS REPORT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Appendix II — Contract Status Report 

To be submitted with a request for an extension of the Tax Exempt Certificate 

It Is a goal of SIDA to promote the use of local labor, contractors and suppliers for projects that 
receive agency support In the form of tax exemptions and/or bond financing. As part of its request to 
extend the valid date of the Agency's tax-exempt certificate for the  
project,  (the Company) certifies that the following information 
regarding the construction and purchase activities undertaken for the project as of  
(date) is true and correct. 

Item 
Sid.Awarded to: 

(Name and Address) 
Date and Value 

of Contract 
Number of lobs 
Total Local* 

1. Site work/Demolition 

2. Foundation and footings 

3. Building 

4. Masonry 

S. Metals 

6. Wood/casework 

7. Thermal and moisture proof 

8. Doors, windows, glazing 

9. Finishes 

10. Electrical 

11. HVAC 

12. Plumbing 

13. Specialties 

14. Machinery and Equipment 

15. Furniture and Fixtures 

16. Utilities  

17. Paving 

18. Landscaping 

19. Other (identify) 

+The number of local jobs means those jobs held by people who Iive in the five counties In Central 
New York. This number is subject to verification. 

Signature:  Name (printed):  

Title: Date: 
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EXHIBIT "E" 

FORM OF ANNUAL REPORTING REQUIREMENTS 

CITY OF 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 

Current Interest Rate(s) 
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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 City 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 "F" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
, 20_, is by and between ARMORY BOYS LLC (the "Company"), with a 

mailing address of 33 Church Street, Montclair, New Jersey 07042 (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 August 15, 2017 (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 6,000 square feet 
of improved real property located at 229-37 West Fayette Street, in the City of Syracuse, New 
York (the "Land"); (ii) the renovation of an existing three story, approximately 18,000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on the second and third floor; 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, 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, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of October 1, 2017 (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 
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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 
October 1, 2017 (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 
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- 
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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: Armory Boys LLC Project, 229-37 West 
Fayette Street, City of Syracuse, IDA Project No.: 31021711. 

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 
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. 

13993507.2 



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 
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. 
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(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, 
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 

13993507.2 



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. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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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. 

ARMORY BOYS 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 

13993507.2 



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. 

0 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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EXHIBIT "G" 

RECAPTURE POLICY 
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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. 

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: 

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 

13993507.2 
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MEMORAN M OF 
'CY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: City of Syracuse Industrial Devclopm 
201 East Washington. Street, 74" Floor 
Syracuse, New York 13202 

t Agency 

NA,  EAND ADDRESS OF LESSEE: Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 

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 LEASEAGREEI 

As of October 1, 2017 

TERM OF AGENCY LEASEA GREEMENT: 

The term of this Agency Lease shall commence on the date hereof and continue in full :force and 
effect until the earlier of: (1) September 1, 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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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st  day of October, 2017. 

CITY YRACUSE INDUSTRIAL 
DEVE GENCY 

William M. Ryan, Chairman 

ARMORY YS LLC 

Jeffery A. Appel, Managing Member 

13997049.1 



STATE OF NEW YORK 
) ss.: 

COUNTY OF ONONDAGA ) 

On this day of October, 2017, before me, the undersigned, personally appeared, 
William M. Ryan, 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 Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

LORI L. NrcROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01M05055591 
Commission Expires on Feb. 12, 20  

On this  1E day of October, 2017, before me, the undersigned, personally appeared, 
Jeffrey A. Appel, 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. 0114105450. 
Commission Expires on Feb. 12, 20__M 
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EXHIBIT A 

LEGAL .DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30. 31, 40 and 41 of Block No.  
105-D, Syracuse, New York, according to a Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West Fayette Street, said point. being N. 89° 44' 00" 
W., 208.855 feet distant, measured along said street line from the westerly line of South Clinton 
Street, said point being where the centerline of the west wail of the so-called Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southward!),  along the center of said wall and the same continued about 
115.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/100 
of a foot to the northeasterly corner of said six story building; thence south.wardly along the east. 
face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89° 45' 00" W.. 
64.304 feet along said northerly line of Walton Street to a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 890  44' 00" W., .54 of a foot to a point; thence N. 00" 16' 00" 
E., 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 890  44' 00" E, 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 



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 

Grantor/Transferor 

❑ Individual 
O Corporation 
11 Partnership 
O Estate/Trust 
EJ Single member LLC 
O Other 

Name (if individual, last, first, middle initial) (Ei 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 

Social security number Grantee/Transferee 

CI Individual 
CI Corporation 
❑ Partnership 
1:1 Estate/Trust 
❑ Single member LLC 

Other 

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

Armory Boys LLC 
Mailing address 
33 Church Street 
City State 
Montclair NJ 
Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

ZIP code 
07042 

Federal EIN 
82-0865967 

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 

101-04-03.0 
101-04-09.0 311500 

229-37 West Fayette Street and 
120 -24 Walton 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 1:1 Vacant land 

7 ❑ Office building 
8 ❑ Other  

10 l 01 12017 real property 0 % 
month day year 

(see instructions) 

Condition of conveyance (check all that apply) 

a. El Conveyance of fee interest 

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

c. El Transfer of a controlling interest (state 

percentage transferred %) 

d. ❑ Conveyance to cooperative housing 
corporation 

e. CI Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584./, 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. 0 Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584.1, Schedule G) 

h. II Conveyance of cooperative apartment(s) 

i. El Syndication 

j. 0 Conveyance of air rights or 
development rights 

k. ❑ Contract assignment 

I. 0 Option assignment or surrender 

m.0 Leasehold assignment or surrender 

n. Leasehold grant 

o. 0 Conveyance of an easement 

p. ❑ Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part 111) 

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

r. 0 Conveyance pursuant to divorce or separation 
s. ❑ Other (describe) 

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

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

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 III)  Xi Exemption claimed 1. 0 00 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  2. 0 00 
3 Taxable consideration (subtract line 2 from line 1)  3. 0 00 
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3  4. 0 00 
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  5. 0 00 
6 Total tax due* (subtract line 5 from line 4)  6. 0 00 

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 A)  2. 
3 Total additional transfer tax due* (multiply line 2 by 1% 601))  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	 g  

h. Conveyance is given pursuant to the federal Bankruptcy Act	 h  

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  

j. 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) ...5.Q.Q.Schedule "A'  X 

*The total tax (from Part I, 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, RE I I Return 
Processing, PO Box 5045, Albany NY 12205-5045. 

Part I - Computation of tax due 

I I 
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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) 

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

2. ri  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. 

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

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

I I 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 
attachm nt, is to t e best of ' knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to 
recei rding the deed or other instrument effecting th- conveyance. 

Cit pment Agency Are s LLC Managing 

Chairman Manager 
antor signature Title 

William M. Ryan 
Grantee signature Title 

Jeffrey A. Appel 

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. 
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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(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(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 H - 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 

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 
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Jeffrey A. Appel, Managing Member 

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 October 1, 2017. 

The undersigned, Jeffrey A. Appel, Managing Member and authorized signatory of 
Armory Boys 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: October  c,  2017 ARMORY YS LLC 

By. 

13997149.1 
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ACCPRO CERTIFICATE OF LIABILITY INSURANCE 
‘r.r...".....  

DATE (MINDOYTYY) 

10/05/2017 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. 
OR ALTER THE COVERAGE AFFORDED SY THE POLICIES 

THIS 

BETWEEN THE ISSUING INSURER(S), AUTHORIZED 

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 lights to the certificate holder In lieu of such endorsement(s). 

PRODUCER 

Huntington Agency 

8 Southgate Rd 

PO Box 133 

Baldwinsville NY 13027 

carol!' Christine posionteer 

PKON I rivc.AE No:  (315)835-9023 mrE  . Mitt (315)635-9795 

ADRREEE: christine6askfitE.com  

INSURF_RI5) AFFORDING COVERAGE HAIL I 

INSURER A : Wage & Company, LLC 

INSURED 

Armory Boys LLC 

33 Church Street 

Montclair NJ 07042 

INSURER 13 : 

INSURER C : 

INSURER LI : 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: CL1710506843 REVISION  NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE USTED 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 
LIR TYPE OF INSURANCE IN50 

AterLimur-  
JEIVD POLICY NUMBER 

POUCY LI-1- 
JNISEDOJYYYYLIWAMDWYYYL 

POLICY EXP 
LENTS 

COMMERCIAL GENERAL UABILITY EACH OCCURRENCE S 

CLAIMS-MADE OCCUR 
WAAGE 10 HENTbD 
PREMISES (Ea Oaorrreoke) S 

MED EXP (Any one WWI) 3 
PERSONAL a ACV INJURY S 

GE EL AGGREGATE LIMIT APPLIES PER: 
PRO- 

POLICY JECT LOC 

OTHER: 

GENERAL AGGREGATE 3 

PRODUCTS • COMP/OP AGO 3 
3 

— 

-- 

AUTOMOBILE uABIUTY 

ANY AUTO 
OWED 
AUTOS ONLY 
HIRED 
AUTOS ONLY 

— SCHEDULED 
AUTOS 
KNOWNED 
AUTOS ONLY 

COMBINED SINGLE UNIT 
{Ea aociden0 s 

BODILY INJURY (Per person) 3 

BOOILY INJURY (Par accident) $ 
PROPERTY DAMAGE 
IP& emOrkinll 3 

$ 

A X 

UMBRELLA LIAR 

EXCESS LIAR 
— OCCUR 

CLAIMS-MADE 72135Y170AL1 05/0512017 05/05/2016 
EACH OCCURRENCE s  2,000,000 

AGGREGATE  $ 2.000.000 

DEO I RETENTION S $ 
WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY Y / N 
ANY PROPRIETorupARTNER/ExECUTNE 
OFFICF_RASEMBER EXCLUDED? 
(Mandatory In NM 
If pis Oa sato under 
DESCRIPTION OF OPERATIONS Wow 

N 1 A 

PER I 1 OM 
STATUTE I r ER 

E.L EACH ACCIDENT S 

E.L DISEASE - EA EMPLOYEE 3 

EL DISEASE - POLICY U MIT I 

DESCRIPTION OF OPERATIONS f LOCATIONS I VEHICLES (ACORD 101, Additional Remarks &Made% may be dashed if mare sperm Is required) 

Location; 120-124 Walton St. & 229-237 Fayette SL, Syracuse, NY. 

Additional Insured Follows Form Of Primary Policies. 

CERTIFICATE HOLDER CANCELLATION 

SIDA Syracuse Industrial Development Agency 

City Hall Commons 7th Floor 

201 East Washington Street 

Syracuse 

  

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

NY 13202 

 

AUTHORED REPRESENTATIVE 

    

1988-2015 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 



SIDA SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

CITY HALL. COMMONS 7TH FLOOR 

201 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 

..- ,  
ACcoRci

. 
CERTIFICATE OF LIABILITY INSURANCE 

Illar..•••''' 

DATE IAIWODOYYTY) 

10/02/2017 

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(leS) 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 

Huntington Agency 

8 Southgate Rd 

PO Box 133 

BaldvAnsvitle NY 13027 

CONTACT Christine  poknanteer 
NAME 
i'mofttut. Falk E (315)635-9795 I Fir ,,,,,), (315)635-9023 

ADORESS: christtneataNditLcorn 

IN stiNaRjel AFFORDDIG COVERAGE NAIL a 
DiguRER A  : Central Co-operative Insurance Company 43828 

INSURED 

Armory Soya LLC 

33 Church Street 

Montclair NJ 07042 

LtiltUftER 9: 

ENSURER C: 

INSURER O: 

INSURERS: 

INSURER F :  
COVERAGES CERTIFICATE NUMBER: SIDA Revision 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 CR 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. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

SR 1N
LTR TYPE OF INSURANCE 

aaaaLM.mt 
IIIRLYA41 POLICY NUMBER _IMM/001YYTYLCAUNDDITYYYL 

POLICY EFF POUGY LIP 
UNITS 

A 

X COMMERCIAL GENERAL LIABIUTY 

Y 201700038 05/05/2017 05/05/2018 

EACH OCCURRENCE . . s 1 000 000 
DAMAGE TO RtNle12 
PREgliSES (Ea ocoarenoal . 50,000 •  I cuusiamADE X OCCUR 
hiED Exp 0,,,, One pm" s  10,000 

PERSONAL A AD,/ INJURY $ 1.000.04:10 

OEM 

1 

AGGREGATE LIMIT APPLIES PER 
PRO- POLICY JECT LCC 

OTHER 

GENERAL AGGREGATE $ 2. 000. 000 

PRODUCTS • COMP/OP AGO $ 2.1)°"°13  
Employee Benefits s 

—... 

-""." 

AUTOMOBILE UAINUTY 

ANY AUTO 
OWNED 
AUTOS ONLY 
HIRED 
AUTOS ONLY 

-.... SCHEDULED 
AUTOS 
NON-O 

UTOS 
 WNE 

A ONLY 

COMINNED SINGLE UNIT 
(Ea acaldant) $ 

BODILY INJURY (Par pawn) $ 

BODILY INJURY (Pp accident) $ 
PROPER CJIMAGE 
Per sacklann $  

$ 

— 
UMBRELLA UAB 

EXCESS LAB 
-- OCCUR 

CLAIMS-MADE 

EACH OCCURRENCE a 

AGGREGATE $ , 

$ DEO I I RETENTIONS 
WORMERS COMPENSATION 
AND EMPLOYERS' UABILITY Y I N 
ANY PROPRIETORIPARTNEREXECUTIVE 0 
OFFICERAAEMBER EXCLUDED? 
(Mandatary in NH) 

HoCcRi
dascao 

PTIDN OPERATIONS below 

N / A  

 STATUTE ER 
EL EACH ACCIDENT $ 

EL DISEASE • EA EMPLOYEE a 

EL DISEASE • POUCY war $ 

DESCRIPTION OF OPERATIONS! LOCATIONS I VEHICLES (ACORO $01, Addklonal Remarks &hada Po, may tmo attaoluid If MOM apse, II raqtand) 

Location: 120-124 Milan St. a 227-237 Fayette St, Syracuse, NY. 

Certificate holder is added as additional Insured. Primary and Non-Contnbutory Coverage per L5-39. 

CERTIFICATE HOLDER CANCELLATION 

1985-2015 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2016iO3) The ACORD name and logo are registered marks of ACORD 



00, 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 
(ADDITIONAL INSURED) 

Refer to Supplemental Declarations if information is not shown on this form. 
We provide coverage under this endorsement subject to the terms contained in your policy. 

When you have agreed in a written contract that this policy will be primary and without right of contribution from 
any liability insurance in force for an additional insured listed in the schedule below, then this insurance shall be 
primary over the additional insured's valid and collectible insurance, and we shall not seek contribution from such 
additional insured's insurance. The contract must arise out of your business operations, and must be executed 
prior to the occurrence of any bodily injury, property damage, personal injury or advertising injury covered by 
this liability insurance. 

NAME OF PERSON(S) OR ENTITY: 

All other terms and conditions remain unchanged. 

LS-39 Ed. 3/13 
0 2013 URB 

LS-39 
Ed. 3/13 



ADDITIONAL INTEREST 
X MORTGAGEE 

LOSS PAYEE HADOMONAL INSURED 

EMPOWER FCU 
INSURANCE SERVICE CENTER 
PO BOX 863329 
PLANO, TX 75086-3329 

LOAN 

AUTHORIZED REPRESENTATIVE 

AgAr_21.004.--. 
John FitzGibbons/CMP 

ACORE) EVIDENCE OF PROPERTY INSURANCE 
maElmsmarryr 
10/2/2017 

THIS EVIDENCE OF 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. 

AGENCY illicHO!INEo. Ex*  (315) 635-9795 

Huntington Agency 
6 Southgate Rd 
PO Box 133 
Baldwinsville NY 13027 

COMPANY 

Central Co-operative Insurance Company 
6 Southgate Rd. 
PO Box 539 
Baldwinsville NY 13027 

rArcAX. tm:l3151 635-9023 

CODE: 

E-MAIL :I ohne ask f itz • corn ADDRESS:  

SUB corm 

LOAN NUMBER POUCY NUMBER 

201700036 

CONTINUED UNTIL pi TERMINATED IF CHECKED 

AGENCY 00003060 CUSTOIAERIDik  
INSURED 

Armory Boys LLC 

33 Church Street 

Montclair NJ 07042 THIS REPLACES PRIOR EVIDENCE DATED: 

EFFECTIVE DATE 

5/5/2017 
EXPIRATION DATE 

5/5/2018 

PROPERTY INFORMATION 
LocAlmmmommmxm 
Loc# 00001/Bldg# 00001 
120-124 Walton ST & 227-237 Fayette ST 
Syracuse, NY 13202 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY 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. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION 
COVERAGE/PERILS/FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

Building, Replacement Cost, Special form 7,200,000 10,000 

REMARKS (Including Special Conditions) 

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. 

ACORD 27 (2009/12) 
INS027 (200912J02 

01993-2009 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



ACRE) EVIDENCE OF PROPERTY INSURANCE 
anemwmrmin 

10/2/2017 
THIS EVIDENCE OF 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. 

AGENCY IPA x" O.NNE, E x  „ (315)635-9795 

Huntington Agency 
6 Southgate Rd 
PO Box 133 
Baldwinsville NY 13027  
NU( ". 315)635-9023 A HFLS& johneaskfitz . can 
CODE: SUB CODE: 

COMPANY 
Central Co-operative Insurance Company 
6 Southgate Rd. 
PO Box 539 
Baldwinsville NY 13027 

EFFECTIVE DATE 

5/5/2017 

AGENCY 00003060 _CUILTOMER1D  
INSURED LOAN NUMBER 

Armory Boys LLC 
33 Church Street EXPIRATION DATE 

5/5/2018 

POLICY NUMBER 

201700036 

CONTINUED UNTIL 
I I TERMINATED IF CHECKED 

THIS REPLACES PRIOR EVIDENCE DATED: Montclair NJ 07042 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 

Loc# 00001/Bldg# 00001 
120-124 Walton ST & 227-237 Fayette ST 
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 
COVERAGE /PERILS I FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

Building, Replacement Cost, Special form 7,200,000 10,000 

REMARKS (Including Special Conditions) 
Certificate Holder is added as additional Insured, Primary and Non-Contributory Coverage per 
attached LS-39 

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 

SIDA SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
CITY HALL COMMONS 7TH FLOOR 
201 EAST WASHINGTON STREET 
SYRACUSE, NY 13202 

___ MORTGAGEE ADDITIONAL INSURED 

LOSS PAYEE 

III 

LOAN 0 

John 

Amon= REPREEENTAIAM 

FitzGibbons/CHP 

ACORD 27(2009112) 01993-2009 ACORD CORPORATION. All rights reserved. 
INS027 (200912).02 The ACORD name and logo are registered marks of ACORD 



LS-39 
'''verce.s/ Ed. 3/13 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 
(ADDITIONAL INSURED) 

Refer to Supplemental Declarations if information is not shown on this form. 
We provide coverage under this endorsement subject to the terms contained in your policy. 

When you have agreed in a written contract that this policy will be primary and without right of contribution from 
any liability insurance in force for an additional insured listed in the schedule below, then this insurance shall be 
primary over the additional insured's valid and collectible insurance, and we shall not seek contribution from such 
additional insured's insurance. The contract must arise out of your business operations, and must be executed 
prior to the occurrence of any bodily injury, property damage, personal injury or advertising injury covered by 
this liability insurance. 

NAME OF PERSON(S) OR ENTITY: 

All other terms and conditions remain unchanged. 

LS-39 Ed. 3/13 
2013 URB 



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 

Armory Boys, LLC 
33 Church Street 
Montclair, NJ 07042 

7 (R, 

AccoREP CERTIFICATE OF LIABILITY 41/....-i-----  
INSURANCE I DATE (INM/DDNYYY) 

10/02/2017 

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 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 

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

INSURER(S) AFFORDING COVERAGE NAIC N 

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-010136522-01 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 

SUER 
WVD POLICY NUMBER 

POLICY EFF 
IMM/DD/YYYY) 

POLICY EXP 
(MM/DDIYYYYI LIMITS 

A X COMMERCIAL GENERAL LIABILITY 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 

GENERAL AGGREGATE $ 2,000,000 GEN'L AGGREGATE 

 POLICY 

OTHER: 

LIMIT APPLIES 

X 1 yppi 
PER: 

LOC 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 

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 

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

AGGREGATE $ 5,000,000 

$ DED X RETENT ON $ 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 

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 I LOCATIONS! VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 

Certificate holder is included as an additional insured where required by written contract. Waiver of subrogation applies where requried 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 



2. 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. 

3. Loss means those sums actually paid that the insured is legally obligated to pay as damages for the settlement 
or satisfaction of a claim because of injury or offense, after making proper deductions for all recoveries and 
salvage. However: 

a. Under Coverage A: 

(1) Loss also includes defense expenses and supplementary payments if underlying insurance includes 
defense expenses and supplementary payments in the Limits of Insurance; and 

(2) Loss does not include defense expenses and supplementary payments if underlying insurance does 
not include defense expenses and supplementary payments in the Limits of Insurance. 

b. Under Coverage B., loss does not include defense expenses and supplementary payments. 

4. Other insurance means a policy of insurance providing coverage that this policy also provides. Other 
insurance includes any type of self-insurance or other mechanisms by which an insured arranges for funding 
of legal liabilities. 

Other insurance does not include underlying insurance or a policy of insurance specifically purchased to be 
excess of this policy providing coverage that this policy also provides. 

5. Pollutants mean any man-made or naturally occurring solid, liquid, gaseous or thermal irritant or contaminant, 
including but not limited to: smoke; vapor; soot; fumes; acids; alkalis; chemicals and waste. Waste includes 
materials to be recycled, reconditioned or reclaimed. 

6. Suit means a civil proceeding in which injuries or damages to which this insurance applies are alleged. Suit 
includes: 

a. An arbitration proceeding in which such damages are claimed and to which the insured must submit 
pursuant to law or contract or does submit with our consent; or 

b. Any other alternative dispute resolution proceeding in which such damages are claimed and to which the 
insured submits with our consent. 

7. Underlying insurance means the policy or policies of insurance listed in the Schedule of Underlying Insurance 
forming a part of this policy. We will only be liable for amounts in excess of the Limits of Insurance shown in the 
Schedule of Underlying Insurance for any underlying insurance. 

B. The following definitions are applicable to Coverage A only: 

1. Hostile fire means one which becomes uncontrollable or breaks out from where it was intended to be. 

2. Insured means: 

a. You; 

b. Any person or organization included as an insured in underlying insurance; and 

c. Any person or organization qualifying as an additional insured in underlying insurance but only to the 
same extent that such person or organization is an additional insured under such underlying insurance. 

3. Non-Admitted Jurisdiction means: 

a. Any country or political subdivision in which we are not licensed or permitted to insure risks and where 
doing so would violate the insurance laws and regulations of such jurisdiction; or 

b. Any country or political subdivision where we are prevented by law from investigating, defending or settling 
an occurrence or suit. 

4. Occurrence means a covered event as defined in underlying insurance. 

5. Qualified Entity means any entity, person or organization that is not an insured under this policy and would 
qualify as an insured under this policy, but for the fact that the entity is registered, domiciled or has ongoing 
operations in a non-admitted jurisdiction. 
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c. The duties and requirements imposed upon any insured under this policy will not apply to any 
non-admitted jurisdiction. However, with respect to any claims made or suits brought in a 
non-admitted jurisdiction, it will be the duty of the first Named Insured to do or cause the applicable 
qualified entity to do such things as would be required of such qualified entity if Coverage A applied 
directly to such claim or suit, including: 

(1) Make such investigation, defense or settlement as we deem reasonable; 

(2) Obtain our approval for any payment; and 

(3) Effect approved payments to others, in accordance with the terms and conditions of this insurance. 

d. Under Coverage B, this policy does not apply to any liability, damage, loss, cost or expense arising out of 
any operations or activities of a qualified entity. 

e. We will promptly pay the first Named Insured at the mailing address listed in Item 2. of the Declarations 
the amount of damages covered under the terms of this policy. If the first Named Insured or any qualified 
entity recovers from any third party all or part of any amount that we have paid pursuant to this insurance, 
the first Named Insured will promptly reimburse the amount of any such recovery to us. 

10. Legal Action Against Us 

There will be no right of action against us under this insurance unless: 

a. You have complied with all the terms of this policy; and 

b. The amount you owe has been determined by settlement with our consent or by actual trial and final 
judgment. 

This insurance does not give anyone the right to add us as a party in an action against you to determine your 
liability. 

11. Maintenance of Underlying Insurance 

During the period of this policy, you agree: 

a. To keep the policies listed in the Schedule of Underlying Insurance in full force and effect; 

b. That the Limits of Insurance of the policies listed in the Schedule of Underlying Insurance will be 
maintained except for any reduction or exhaustion of limits by payment of claims or suits for damages 
covered by underlying insurance; 

c. The policies listed in the Schedule of Underlying Insurance may not be canceled or not renewed by you 
without notifying us, and you agree to notify us in the event an insurance company cancels or declines to 
renew any policy listed in the Schedule of Underlying Insurance; and 

d. Renewals or replacements of the policies listed in the Schedule of Underlying Insurance will not be 
materially changed without our agreement. 

If you fail to comply with these requirements, we will only be liable to the same extent that we would have been 
had you fully complied with these requirements. 

12. Miscellaneous Unintentional Errors and Omissions 

Any unintentional error or omission in the description of, or failure to describe completely, any premises or 
operations intended to be covered by this policy, shall not invalidate or affect the coverage for those operations 
or premises. However, the insured must report such error or omission to the company as soon as practicable 
after its discovery. 

13. Other Insurance 

If other 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: 

a. If the other insurance is written to be excess of this policy; or 

b. With respect to Coverage A only, if the named insured has agreed in a written contract to carry insurance 
to apply prior to and be non-contributory with that of another person or organization's insurance, but only 
as respects damages arising out of insured operations or work on behalf of the named insured performed 
under such written contract. The limits available to the other person or organization will be the lesser of the 
policy limits or the minimum limits required by such written contract. In that case, other insurance of that 
person or organization will apply as excess and not contribute prior to the insurance afforded by this policy. 
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Nothing herein will be construed to make this policy subject to the terms, conditions and limitations of such 
other insurance. 

14. Premium 

The premium for this policy as stated in Item 6. of the Declarations is a flat premium. It is not subject to 
adjustment unless an endorsement is attached to this policy. 

15. Separation of Insureds 

Except with respect to the Limits of Insurance, and any rights or duties specifically assigned to the first Named 
Insured, this insurance applies: 

a. As if each named insured were the only named insured; and 

b. Separately to each insured against whom claim is made or suit is brought. 

16. Terms Conformed to Statute 

The terms of this policy which are in conflict with the statutes, laws, ordinances or regulations in any country, 
jurisdiction, state or province where this policy is issued are amended to conform to such statutes, laws, 
ordinances or regulations. If we are prevented by law or statute from paying on behalf of the insured, then we 
will, where permitted by law or statute, indemnify the insured. 

17. Transfer of Rights of Recovery Against Others to Us 

a. If the insured has rights to recover all or part of any payment we have made under this insurance, those 
rights are transferred to us. The insured must do nothing after the loss to impair them. At our request, 
the insured will bring suit or transfer those rights to us and help us enforce them. 

However, if any insured is required by a written contract or agreement which is executed before a loss to 
waive their rights of recovery from others, we agree to waive our rights of recovery. This waiver of rights 
shall not be construed to be a waiver with respect to any other operations for which the insured has not 
waived their rights of recovery by contract. 

b. Any amount recovered will be apportioned in the inverse order of payment of loss to the extent of actual 
payment. The expenses of all such recovery proceedings will be apportioned in the ratio of respective 
recoveries. 

18. Transfer of Your Rights and Duties 

Your rights and duties under this insurance may not be transferred without our written consent. If you die, then 
your rights and duties will be transferred to your legal representative, but only while acting within the scope of 
duties as your legal representative. Until your legal representative is appointed, anyone having temporary 
custody of your property will have your rights and duties but only with respect to that property. 

19. When Loss is Payable 

Coverage under this policy will not apply until the insured, or the insured's underlying insurer has paid or is 
legally obligated to pay the full amount of the Underlying Limits of Insurance or Retained Limit. 

When the amount of loss is determined by an agreed settlement or on a final judgment against an insured 
obtained after an actual trial, we will promptly pay on behalf of the insured the amount of loss covered under 
the terms of this policy. The first Named Insured will promptly reimburse us for any amount within the 
Retained Limit paid by us. 

20. Violation of Economic or Trade Sanctions 

If coverage for a claim or suit under this policy is in violation of any economic or trade sanctions of the United 
States of America then coverage for that claim or suit will be null and void. 

B. The following Condition is applicable to Coverage A and Coverage B: 

1. Notice of Occurrence, Claim or Suit 

a. You must see to it that we are notified as soon as practicable of an occurrence which may result in 
damages covered by this policy. 

To the extent possible, notice will include: 

(1) How, when and where the occurrence took place; 
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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 no t shown above, will be shown in the Declarations. 

POLICY NUMBER: GL 992-55-70 COMMERCIAL GENERAL LIABILITY 
CG 20 10 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED - OWNERS, LESSEES OR 
CONTRACTORS - SCHEDULED PERSON OR 

ORGANIZATION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

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. 
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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. 
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POLICY NUMBER: GL 992-55-70 COMMERCIAL GENERAL LIABILITY 
CG 20 37 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED - OWNERS, LESSEES OR 
CONTRACTORS - COMPLETED OPERATIONS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) 
Or Organization(s) 

Location And Description Of Completed 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" or 
"property damage" caused, in whole or in part, 
by "your work" at the location designated and 
described in the Schedule of this endorsement 
performed for that additional insured and 
included in the "products-completed operations 
hazard". 

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 agree-
ment, the insurance afforded to such addi-
tional 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 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 Insu-
rance shown in the Declarations; 

whichever is less. 

This endorsement shall not increase the appli-
cable Limits of Insurance shown in the Decla-
rations. 
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POLICY NUMBER: GL 992-55-70 COMMERCIAL GENERAL LIABILITY 
CG 24 04 05 09 

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Person Or Organization: 

ANY PERSON OR ORGANIZATION REQUIRING A WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
PURSUANT TO THE TERMS OF ANY WRITTEN CONTRACT OR AGREEMENT YOU ENTER INTO WITH 
SUCH PERSON OR ORGANIZATION. 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The following is added to Paragraph 8. Transfer Of 
Rights Of Recovery Against Others To Us of Sec-
tion IV - Conditions: 

We waive any right of recovery we may have 
against the person or organization shown in the 
Schedule above because of payments we make for 
injury or damage arising out of your ongoing opera-
tions or "your work" done under a contract with 
that person or organization and included in the 
"products-completed operations hazard". This 
waiver applies only to the person or organization 
shown in the Schedule above. 
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 00 03 13 

(Ed. 4-84) 

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT 

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce 
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that 
you perform work under a written contract that requires you to obtain this agreement from us.) 

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule. 

Schedule 

ANY PERSON OR ORGANIZATION TO WHOM YOU BECOME OBLIGATED TO WAIVE YOUR RIGHTS OF 
RECOVERY AGAINST, UNDER ANY WRITTEN CONTRACT OR AGREEMENT YOU ENTER INTO PRIOR TO 
THE OCCURRENCE OF LOSS. 

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated. 

(The information below is required only when this endorsement is issued subsequent to preparation of the policy.) 

Endorsement Effective. 3/1/2017 Effective Policy No. WC 025-89-3732 Endorsement No. This endorsement, 

Issued to Rich & Gardner Construction Company, Inc. 

By: New Hampshire Insurance Company 

 

Countersigned by 

n 1983 National Council on Compensation Insurance. 



POLICY NUMBER: GL 992-55-70 COMMERCIAL GENERAL LIABILITY 
CG 20 01 04 13 

THIS 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. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY 

ENDORSEMENT 

This endorsement, effective 12:01A.M. 3/01/2017 Forms a part of 

Policy No. GL 992-55-70 issued to RICH & GARDNER CONSTRUCTION COMPANY, INC. 

By: NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA 

AMENDMENT OF LIMITS OF INSURANCE (Per 
Project or Per Location Aggregate Limit) 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE FORM 

I. Your policy is amended to indude either a Per Project General Aggregate Limit, a Per Location 
General Aggregate Limit or a Per Project and Per Location General Aggregate Limit. Please 
select only one of the following: 

II.  
[ X ] Per Project General Aggregate Limit 

] Per Location General Aggregate Limit 
[ ] Per Project and Per Location General Aggregate Limit 

$  2.000.000 

 

 

IF NEITHER OF THESE BOXES ARE CHECKED, THIS ENDORSEMENT IS VOID. IF MORE THAN 
ONE OF THE THESE BOXES ARE CHECKED, THIS ENDORSEMENT IS VOID. 

II. SECTION III — LIMITS OF INSURANCE, is amended to indude the following: 

1. The Limits of Insurance and the rules below fix the most we will pay regardless of the number 
of: 

a. Insureds; 

b. Claims made or "suits" brought; or 

c. Persons or organizations making daims or bringing "suits". 

2. The General Aggregate Limit is the most we will pay for the sum of : 

a. Medical expenses under Coverage C; 

b. Damages under Coverage A, except damages because of "bodily injury" or "property 
damage" included in the products-completed operations hazard"; and 

c. Damages under Coverage B. 

3. The Products-Completed Operations Aggregate Limit is the most we will pay under Coverage 
A for damages because of "bodily injury" and "property damage" included in the "products-
completed operations hazard". 

4. Subject to 2. above, the Personal and Advertising Injury Limit is the most we will pay under 
Coverage B for the sum of all damages because of all "personal and advertising injury" 
sustained by any one person or organization. 
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5. Subject to 2. or 3. above, whichever applies, the Each Occurrence Limit is the most we will 
pay for the sum of: 

a. Damages under Coverage A; and 

b. Medical expenses under Coverage C 

because of all "bodily injury" and "property damage" arising out of any one "occurrence". 

6. Subject to 5. above, the Damage to Premises Rented To You Limit is the most we will pay 
under Coverage A because of "property damage" to any one premises, while rented to you, 
or in the case of damage by fire, while rented to you or temporarily occupied by you with 
permission of the owner. 

7. Subject to 5. above, the Medical Expense Limit is the most we will pay under Coverage C for 
all medical expenses because of "bodily injury" sustained by any one person. 

8. Subject to 2., 4., 5., 6., and/or 7. above, the Per Project Aggregate Limit is the most we will 
pay under Coverages A, B, and C combined for the sum of: 

a. Damages under Coverage A; 

b. Damages under Coverage B; and 

c. Medical Expenses under Coverage C 

arising out of any single Project described above. 

9. Subject to 2., 4., 5., 6., and/or 7. above, the Per Location Aggregate Limit is the most we will 
pay under Coverages A, B, and C combined for the sum of: 

a. Damages under Coverage A; 

b. Damages under Coverage B; and 

c. Medical expenses under Coverage C 

arising out of the any single Location described above. 

The Limits of Insurance of this Coverage Part apply separately to each consecutive annual period 
and to any remaining period of less than 12 months, starting with the beginning of the policy 
period shown in the Declarations, unless the policy period is extended after issuance for an 
additional period of less than 12 months. In that case, the additional period will be deemed part of 
the last preceding period for purposes of determining the Limits of Insurance. 

The Limits of Insurance shown in the Declarations are deleted in their entirety and replaced by 
the Limits of Insurance set forth below. 

General Aggregate Limit 
Each Occurrence Limit 
Products-Completed Operations Aggregate Limit 
Personal & Advertising Injury Limit 
Damage to Premises Rented to You 
Medical Expense Limit 
Per Project General Aggregate Limit, Per Location 
General Aggregate Limit or Per 

Project and Per Location General Aggregate Limit 

Limits of Insurance 
$  10,000,000  
$  1,000,000  
$  2,000,000 
$  1,000,000 
$ 100,000 
$ 25,000 
$ 2,000,000 
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AUlti RIZED REPRESEtiTAIIVE 

IV. SECTION V — DEFINITIONS, is amended to include the following: 

23. "Location" means premises involving the same or connecting lots, or premises whose connection 
is interrupted only by a street, roadway, waterway, or right-of-way railroad. 

All other terms and conditions of this policy remain the same. 
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, ® 
ACCORD CERTIFICATE OF LIABILITY INSURANCE DATE (M M/ D DIYYYY) 

10/02/2017 

THIS CERTIFICATE 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: 
PHE FAX 
(A/C,

ON 
 No. Extl: (A/C, No): 

E-MAIL 

INSURER(S) AF FORDING COVERAGE NAIC a 
INSURER A • National Union Fire Ins. Co. 19445 

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

_ 

INSURER'S : 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-010136522-01 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. 

INS 
LTR

R  TYPE OF INSURANCE ADDL 
10ISD 

SUBR 
30Lip POLICY NUMBER 

POLICY EFF 
AMM/DD/TYYYUMM/DDIVYYY) 

POLICY EXP LIMITS 
A X COMMERCIAL GENERAL LIABILITY 9925570 03/01/2017 03/01/2018 EACH OCCURRENCE $ 1,000,000 

DAMAGE RENTE 
PREMISES

TO  
(Ea occurre 

D 
nce) $ 100,000 CLAIMS-MADE X OCCUR 

MED EXP (Any one person) $ 25,000 

PERSONAL & ADV INJURY $ 1,000,000 

GENERAL AGGREGATE $ 2,000,000 GEN'L AGGREGATE 

 POLICY 

OTHER: 

X 

LIMIT APPLIES 

128-E  
PER: 

LOC 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 

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 UAB 

EXCESS LIAB 
X  OCCUR 

CLAIMS-MADE 

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

AGGREGATE $ 5,000,000 

$ DED —H RETENT ON $ 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 N / A 

025893732 03/01/2017 03/01/2018 y 1 PER 
X ! STATUTE 

1 O
R
TH- 

E 

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) 
Certificate holder is included as an additional insured where required by written contract Waiver of subrogation applies where requried by written contract. 

CERTIFICATE HOLDER CANCELLATION 

Armory Boys, LLC SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
33 Church Street THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
Montclair, NJ 07042 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 



BUSINESSOWNERS CENTRAL CO-OPERATIVE INSURANCE COMPANY 
POLICY DECLARATIONS BOX 539 Page 1 

Baldwinsville, NY 1302/ 

Location: 1 Building: 1 

Policy Number: 201700036 Policy Period: FROM 5/05/2017 TO 5/05/2018 

AMENDED POLICY EFFECTIVE 9/29/2017 12:01 AM Standard Time 

INSURED: 

ARMORY BOYS LLC 
33 CHURCH STREET 

MONTCLAIRE NJ 07042 

AGENT: 220 

THE HUNTINGTON AGENCY 
PO BOX 133 
BALDWINSVILLE NY 13027 
PHONE: 315/635-9795 

The Described Location(s) covered by this policy are as follows: 

120-124 WALTON ST & 227-237 FAYETTE ST, SYRACUSE, NY, 13202, ONONDAGA 

COUNTY 

This replaces all previously issued policy Declarations, if any. This policy applies only to accidents, occurrences or losses 

which happen during the policy period shown above. This policy applies only to those coverages below for which a limit of 

Insurance and/or a limit of liability or premium charge is shown. Our limit for each coverage shall not be more than the amount 

stated for such coverage, subject to all the terms of this policy. 

OPTIONAL COVERAGES (Each Accident) 

COVERAGE COINSURANCE DEDUCTIBLE LIMIT OF LIABILITY PREMIUM 

A. Building RC NONE $10,000 SF-3 $7,200,000 $15,984 

B. Business Property NONE NONE NONE 

L. Bodily Injury & (Each Occurrence) $1,000,000 $96 

Property Damage (Aggregate) $2,000,000 
M. Premises Medical Payments (Each Person) $10,000 $8 

(Each Accident) $25,000 
Products/Completed Operations (Each Occurrence) $1,000,000 

(Aggregate) $2,000,000 
Fire Legal Liability (Each Occurrence) $50,000 

P. Personal/Advertising Injury (Each Occurrence) See 
(Aggregate) Coverage L 

**Any payments under Coverage P reduces Coverage L Limits of Liability for the same loss. ** 

Subject to the Following Forms and Endorsements: 

SF-3 (1/88), SF-20 (1/88), SF-311 (1/88), SF-312 (1/88), SF-18 (7/96) 

10/02/17 

 

(i) 

COUNTERSIGNATURE DATE 

 

OUR AUTHORIZED REPRESENTATIVE 

10/02/17 9/29/17 
BOP- DEC (8/98) Continued On Page 2 For Location 1 Building 1 



BUSINESSOWNERS CENTRAL CO-OPERATIVE INSURANCE COMPANY 
POLICY DECLARATIONS BOX 539 Page 2 

Baldwinsville, NY 13027 

Location: 1 Building: 1 

Policy Number: 201700036 Policy Period: FROM 5/05/2017 TO 5/05/2018 

AMENDED POLICY EFFECTIVE 9/29/2017 12:01 AM Standard Time 

INSURED: 

ARMORY BOYS LLC 
33 CHURCH STREET 
MONTCLAIRE NJ 07042 

AGENT: 220 

THE HUNTINGTON AGENCY 
PO BOX 133 
BALDWINSVILLE NY 13027 
PHONE: 315/635-9795 

SF-83 (3/02), ML-430B * (2/08), SF-10B (1/88), LS-14 (9/02), 
LS-85 (5/99), LS-87 (7/88), LS-88 (9/02), LS-93 (9/02), 
NY STAT-1 (11/08), LS-84 (10/97), LS-6 (1/88), ML-216 (6/99), 
SF-53 (1/88), LS-59 (11/92), SF-27 (1/88), LS-39 (3/13) 

POLICY ADJUSTMENTS $5,802- 
TERR-COV (1/15) TERRORISM DISCLOSURE ENDORSEMENT 
LS-187 (6/07) ASBESTOS EXCLUSION $1- 
LS-118 (12/08) SILICA EXCLUSION $1- 
SF-345 (6/09) MECHANICAL BREAKDOWN $161 
SF-72 (12/11) ADDED WATER DAMAGE COVERAGE $100 
SF-500 (7/00) BUSINESS EXTENDER $182 
IRPM 15% IRPM CREDIT 15% $1,753- 
LS-22 (1/88) ADDITIONAL INSURED $248 

SMOKE DETECTOR 2% 
TOTAL SF-311 COVERAGE PREMIUM (** See Detail on SF-10B **) $959 

INCEPTION PREMIUM ; $10,181 

NY STATE FIRE FEE $54.09 
Subsequent payments will be due each year on the anniversary date based on rates in effect at that time. 

Rating Information: Protection: HIGH-PROTECTED 
Construction: MAS/JOIST Policy Type: DELUXE Occupancy: TENANT 
Miles From Fire Department: 1.0 Feet from Hydrant: 500 
Fire District: SYRACUSE Business Desc.: OFFICE 
RESTAURANT AND RETAIL 

MORTGAGEE IS ADDED. (DF) 

10/02/17 9/29/17 
BOP- DEC (8/98) Continued On Page 3 For Location 1 Building 1 



BUSINESSOWNERS CENTRAL CO-OPERATIVE INSURANCE COMPANY 
POLICY DECLARATIONS BOX 539 Page 3 

Baldwinsville, NY 1302/ 

Location: 1 Building: 1 

Policy Period: FROM 5/05/2017 TO 5/05/2018 

9/29/2017 12:01 AM Standard Time 

AGENT: 220 

THE HUNTINGTON AGENCY 
PO BOX 133 
BALDWINSVILLE NY 13027 
PHONE: 315/635-9795 

Policy Number: 201700036 

AMENDED POLICY EFFECTIVE 

INSURED: 

ARMORY BOYS LLC 
33 CHURCH STREET 
MONTCLAIRE NJ 07042 

Mortgagee - First 
EMPOWER FCU 
INSURANCE SERVICE CENTER 
PO BOX 863329 
PLANO TX 75086-3329 

Additional Insured 
SIDA SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
CITY HALL COMMONS 7TH FLOOR 
201 EAST WASHINGTON STREET 
SYRACUSE NY 13202 

10/02/17 9/29/17 
BOP- DEC (8/98) End Of Declaration For Location 1 Building 1 



SUPPLEMENTAL DECLARATIONS SF-80B 
1/ 8 8 

Location 1 Building 1 Page: 1 
This Supplemental Declarations page forms a part of your policy. 
Listed below are the forms and other information related to your policy. For descriptions of coverage, 
limitations and exlusions refer to the named forms. Declarations, General Policy Provisions, General 
Liability Coverage and other forms that are a part of your policy. 

Policy No. 201700036 

Named Insured: ARMORY BOYS LLC 

BUSINESSOWNERS PLAN ❑ STANDARD El DELUXE 
ElActual Cash Value Building EIReplacement Cost (SF-27) Building 

ElActual Cash Value Business Property I:Replacement Cost (SF-27) Business Property 
******************************** ***** ************* ******** ********************* ******** * ********* 
IF DELUXE PLAN HAS "X" ON LINE ABOVE, THEN ALL FORM SF-311 COVERAGES APPLY TO THIS 
POLICY. THE 90 DAY PERIOD FOR SEASONAL VARIATION COVERAGE MUST BE SHOWN BELOW. 

************************************************************************************************* 
STANDARD PLAN 

Coverage ONLY APPLIES 
when an "X" is shown FORM SF-311 
on the line below REQUIRED INFORMATION 

I] ADDITIONAL EXPENSE 

 amount of additional coverage above $1000. 

El LOSS OF INCOME 

actual loss of income for 9 additional months. 

❑ ACCOUNTS RECEIVABLE 

amount of additional coverage above $1,000. 

11 BUILDING INFLATION PROTECTION 
1% of increase each 3 months or  %of increase each 3 months.  

❑ EMPLOYEE DISHONESTY COVERAGE 
$  amount of additional coverage above $1,000. 

11 EXTERIOR SIGNS 
amount of additional coverage above $1,000. 

❑ MONEY AND SECURITIES 
amount of additional coverage above $1,000. 

❑ WHILE AWAY FROM THE INSURED PREMISES 
 of additional coverage above 15%. 

r] PERSONAL INJURY 

❑ SEASONAL VARIATION 
Designate 90 Day Period - 

Additional 30 Day Period - 
25% increase raised to %. 

❑ SPRINKLER LEAKAGE 

❑ VALUABLE PAPERS AND RECORDS 
amount of additional coverage above $1,000. 

************************** ********** **** END OF FORM SF-311 COVERAGES 

End Of SF-10B For Location 1 Building 1 



SUPPLEMENTAL DECLARATIONS 

SF-10B 
1/88 

Page 1 

Location: 1 Building: 1 

Policy No. 201700036 
NAMED INSURED: ARMORY BOYS LLC 

The following optional coverages shown below form a part of your policy. 

PROPERTY OPTIONAL COVERAGES 

REPLACEMENT COST PROVISION -  Coverage A Only 

LIABILITY OPTIONAL COVERAGES 

ADDITIONAL INSURED LS-22 PREMIUM 

$248 

SIDA SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

End Of SF-10B For Location 1 Building 1 



a  
ACCPREP EVIDENCE OF PROPERTY INSURANCE 

DATE (MWDD/YrIY) 

10/2/2017 

THIS EVIDENCE OF 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 POUCIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 
ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST. 

AGENCY 

Huntington Agency 
6 Southgate Rd 
PO Box 133 
Baldwinsville 

umenkiE  Exty:  (315) 635-9TSS 

NY 13027 

COMPANY 

Central Co-operative Insurance Company 
6 Southgate Rd. 
PO Box 539 
Baldwinsville NY 13027 

IFAicAX. No):  (315) 635-9029 

CODE: 

E-MAIL 
s: 

• 
30 

hn askfitz . corn Annu 
SUB CODE: 

AGENCY 00003060 CUSTOMERIDA:  
INSURED LOAN NUMBER 

Armory Boys LLC 
33 Church Street 

POLICY NUMBER 

2 017 0 0 0 3 6 

EXPIRATION DATE 

5/5/2010 
CONTINUED UNTIL F-1 TERMINATED IF CHECKED 

EFFECTIVE DATE 

5/5/2017 

THIS REPLACES PRIOR EVIDENCE DATED: Montclair NJ 07042 

PROPERTY INFORMATION 
LOCATIOWDESCRIPTION 

Loc# 00001/Bldg# 00001 
120-124 Walton ST & 229-237 Fayette ST 
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 POUCIES 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 

COVERAGE/ PERILS I FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

Building, Replacement Cost, Special form 7,200,000 10,000 

REMARKS (Including Special Conditions) 

CANCELLATION 

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

ADDITIONAL INTEREST 
X 

EMPOWER FCU 
INSURANCE SERVICE CENTER 
PO BOX 863329 
PLANO, TX 75086-3329 

MORTGAGEE 

LOSS PAYEE 

LOAN I 

AWMORLMOREPRESEMWMIE 

ADDITIONAL INSURED 

John FitzGibbons/CMP 

ACORD 27 (2009112) 
INS027 (200812) 02 

01993-2009 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



THIS REPLACES PRIOR EVIDENCE DATED: Montclair NJ 07042 

THIS EVIDENCE OF 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 POUCIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 
ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST. 

AGENCY 

Huntington Agency 
6 Southgate Rd 
PO Box 133 
Baldwinsville 

tax.  ND.  sue, (ns) 635-51/ 95 

NY 13027 

PHONE COMPANY 

Central Co-operative Insurance Company 
6 Southgate Rd. 
PO Box 539 
Baldwinsville NY 13027 

ohne askf itz com 

CODE: j SUB CODE:  
AGENCY 000030 60 CUBTOMFR ID P.  
INSURED LOAN NUMBER 

Armory Boys LLC 
33 Church Street 

FAX  
INC. 4315) 63a-go23 

EXPIRATION DATE 

5/5/2018 

POLICY NUMBER 

201700036 

CONTINUED UNTIL 
7 TERMINATED IF CHECKED 

opecrwEnmm 

5/5/2017 

AC0420 EVIDENCE OF PROPERTY INSURANCE 
I DATE(IIM/OWTYYY) 

10/2/2017 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 

Loc# 00001/Bldg# 00001 
120-124 Walton ST & 229-237 Fayette ST 
Syracuse, NY 13202 

THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY 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 AU. THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION 
COVERAGE i PERILS !FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

-Building, Replacement Cost, Special form 7,200,000 10,000 

REMARKS (Including Special Conditions) 
Certificate Holder is added as additional Insured, Primary and Non-Contributory Coverage per 
attached LS-39 

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 

SIDA SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
CITY HALL COMMONS 7TH FLOOR 
201 EAST WASHINGTON STREET 
SYRACUSE, NY 13202 

MORTGAGEE 

LOSS PAYEE 

X =MORAL INSURED 
--1 

Loma 0 

ALITHOPJZED REPRESENTATIVE 

John FitzGibbons/CMP 

ACORD 27 (2009112) 01993-2009 ACORD CORPORATION. All rights reserved. 
iN5027 r2oos12).o2 The ACORD name and logo are registered marks of ACORD 



LS-39 

Ed. 3/13 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 
(ADDITIONAL INSURED) 

Refer to Supplemental Declarations if information is not shown on this form. 
We provide coverage under this endorsement subject to the terms contained in your policy. 

When you have agreed in a written contract that this policy will be primary and without right of contribution from 
any liability insurance in force for an additional insured listed in the schedule below, then this insurance shall be 
primary over the additional insured's valid and collectible insurance, and we shall not seek contribution from such 
additional insured's insurance. The contract must arise out of your business operations, and must be executed 
prior to the occurrence of any bodily injury, property damage, personal injury or advertising injury covered by 
this liability insurance. 

NAME OF PERSON(S) OR ENTITY: 
SIDA Syracuse Industrial Development Agency 

LS-39 Ed. 3/13 
0 2013 URB 



CERTIFICATE HOLDER CANCELLATION 

SIDA SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

CITY HALL COMMONS 7TH FLOOR 

201 EAST WASHINGTON STREET 

SYRACUSE NY 13202 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
ME EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROWS10#48. 

ALMIORIZED REPRESENTATIVE 

- 

--- 1  
ACCOR D

6 
CERTIFICATE OF LIABILITY INSURANCE 

kro....••••-•  

DATE (MMIDDNYTY) 

10/0212017 

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 poliCyileall must have ADDITIONAL INSURED provisions or be endorsed. 
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may metro an endorsement A statement on 
this certificate does not confer rights to the certificate holder In Ileu of such endorsement(s). 

PRODUCER 

Huntington Agency 

6 Southgate Rd 

PO Box 133 

Baldwinsville NY 13027 

CONTACT Christine  pecrnenteer  
NAME 
pne. emit  (315)635-0795 1 Mkt nor  (315)635-9023 

=Rem  christine@askfit_com 

INSURER'S) AFFORCNO COVERAGE NAM I/ 
INSURER A  , Central Co-operative Insurance Company 43828 

INSURED 

Armory Boys LLC 

33 Church Street 

Montclair NJ 07042 

ENSURER 0 : 
INSURER C : 

INSURER 0 : 

INSURER 0 : 

INSURER F: 

COVERAGES CERTIFICATE NUMBER. SIDA Revision 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 CONDMON OF ANY CONTRACT OR OTHER DOCUMENT MATH 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 SHOW MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

LTR TYPE OF INSURANCE Pim" ma, POUCY NUMBER POODEVYYYr (IONDEVTYYY) wars 

A 

X COMMERCIAL GENERAL UABILITY 

Y 201700038 0510512011  05/05/2018  

EACH OCCURRENCE 1 COO COO S . • 
OAMAWTU RENTED 
PREMISES (Ea accurnincel S "Alt:K3  1 CUWASMADE Et OCCUR 

MED EXP (My one parson) S 10•000  --. 
PERSONAL & ADV INJURY $ 1.000•000  

GEM. 

1 

AGGREGATE LIMIT APPUES 

POUCY JE 
OTTiER: 

CT IIII 

PER: 

UM 

GENERAL AGGREGATE 3  2,000,000 

PRODUCTS - COMP/OP AGO S 20DCOM 
Employee Benefits s 

' 
--• 

— 
_ 

AUTOMOBILE UABIUTY 

ANY AUTO 
OYNED 
AUTOS ONLY 
HIRED 
AUTOS ONLY 

SCHEDULED 
AUTOS 
NON•OWN 
AUTOS ON 

ED  
LY 

MOSINEE) SINGLE WAIT 
(kil aoldenil 

3  

BODILY INJURY (Parmesan) S 

MOLY INJURY (Per =Meng S 
PR0FERTY DANAGE 
(Pm accident) s  

S 

— 
UMBRELLA UAB 

EXCESS SLAB 
OCCUR 

CLAIMSAtarm_ 

EACH OCCURRENCE S 

AGGREGATE s 

S CEO I I RETENTION S 
WAXERS COMPENSATION 
AND EMPLOYERS' LIABILITY YIN AND 

PROPRIETOFVPARTNEREXECUTIVE a 
OFFICERAtEMBER EXCLUDED? 
(Ma mie tory In NH i 
if yes, desalts wader 
DESCRIPTION OF OPERATIONS Decor 

NIA 

PER I 
H- STATUTE rFa 

EL EACH ACCIOENT S 

EL l'ImP ARE- EA EMPLOYEE S 

EL DISEASE - POLICY MOT S 

DESCRIPTION OF OPERATIONS I LOCATIONS /VEHICLES (ACORD 101, Additional Remarks Sehedulo, may be attached If mace epees Is reandred) 

Location: 120.124 Walton St & 229-237 Fayette St., Syracuse, NY. 

Certificate holder is added as additional insured. Primary and Non-Contributory Coverage per LS-39. 

ACORD ACORD 25 (2016/03) 

OD 1988-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



LS-39 

Ed. 3/13 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 
(ADDITIONAL INSURED) 

Refer to Supplemental Declarations if information is not shown on this form. 
We provide coverage under this endorsement subject to the terms contained in your policy. 

When you have agreed in a written contract that this policy will be primary and without right of contribution from 
any liability insurance in force for an additional insured listed in the schedule below, then this insurance shall be 
primary over the additional insured's valid and collectible insurance, and we shall not seek contribution from such 
additional insured's insurance. The contract must arise out of your business operations, and must be executed 
prior to the occurrence of any bodily injury, property damage, personal Injury or advertising injury covered by 
this liability insurance. 

NAME OF PERSON(S) OR ENTITY: 
SIDA Syracuse Industrial Development Agency 

LS-39 Ed. 3/13 
2013 URB 



Commercial Umbrella Liability Certificate Holder Declarations 

STARSTONE 

COMMERCIAL UMBRELLA REAL ESTATE, Inc. (C.U.R.E.) 

Coverage Provided by: StarStone National Insurance Company 

Harborside Financial Center 

Plaza V, Suite 2600 

Jersey City, NJ 07311 

201-743-7700 www.starstone.com  

COMMERCIAL EXCESS FOLLOW FORM LIABILITY 

CERTIFICATE HOLDER DECLARATIONS 

If any insurance coverage listed in Section C. Schedule of Underlying Insurance of this Declarations Page 
applies on a claims-made basis, then this coveage shall apply on a claims-made basis, subject to the 

Retroactive Date stated in Section 8.3. of this Declarations Page. 

A. Policy Number, Certificate Number, Holder Name 

Holder Address and Certificate Period  

1.a. Certificate Number 72135Y170ALI b. Renewal of Certificate Nu n/a 

2.a. Group Master Policy Number 44218E160ALI b. Renewal of Group Mastei 

Policy Number: 

n/a 

3. Certificate Holder Name: ARMORY BOYS LLC 

4. Certificate Holder Address: 

Certificate Holder Address 2: 

Certficiate Holder City 

Certificate Holder State 

Certificate Holder Zip 

120-124 WALTON ST & 227-237 FAYETTE ST 

SYRACUSE 

NY 

13202 

S. Certificate Holder is a(n): 

6. Certificate Period 5/5/2017 to 5/5/2018 

as shown above 12:01 a.m. standard stime at your mailing address 

B. Premium, Limits and Retroactive Date 

1.a Certificate Premium $909.00 

1.b. Certificate Premium for Certified 

Acts of Terrorism $9.00 

1.c. Surcharge + Taxes $0.00 

Page 1 of 3 



Commercial Umbrella Liability Certificate Holder Declarations 

2. Limits of Liability 
a. Each Occurrence $2,000,000 

b. General Aggregate (other than Products-

Completed Operations) $2,000,000 

c. Products- Completed Operations $2,000,000 

d. Products-Completed Operations Aggregate 

3. Retroactive Date 
N/A Applicable to Claims Made Underlying Policies 

C. Schedule of Underlying Insurance 

Underlying Insurer Underlying Coverage Type Limits of Liability 

Name: CENTRAL CO-OPERATIVE 
INSURANCE COMPANY 

Policy Number: On File with company 

Policy Term : 5/5/17 to 5/5/18 

Commercial General Liability 

Occurrence 

$1,000,000.00 Each Occurrence 

$2,000,000.00 general Aggregate 

$2,000,000.00 

Products-Completed 

Operations 

$2,000,000.00 

Operations Aggregate 
 

Products- Completed 

Personal and 

Advertising Injury 

Underlying Insurer Underlying Coverage Type Limits of Liability 

Name: Not Covered 

Policy Number: 

Policy Term 

Automobile Liability 
Per Person 

Per Accident 

Not Covered 

Combined Single 

Limit 

Underlying Insurer Underlying Coverage Type Limits of Liability 

Name: Not Covered 

Policy Number: 

Policy Term 

Workers Compensation and 

Employers Liability 

Claims Made Retroactive Date 

workers 

Compensation 

Coverage B: Employers' Liability 

Not Covered 

Bodily Injury by 

Accident—each 

Accident 

Not Covered 

Bodily Injury by 

Disease — each Policy 

Page 2 of 3 



Commercial Umbrella Liability Certificate Holder Declarations 

Not Covered 

Bodily Injury by 

Disease — each 

Employee 

Underlying Insurer Underlying Coverage Type Limits of Liability 

Name: Not Covered 

Policy Number: 

Policy Term 

Directors & Officers Liability 

Claims Made 

Retroactive Date 

Occurrence 

Underlying Insurer Underlying Coverage Type Limits of Liability 

Name: Not Covered 

Policy Number: 

Employee Benefits legal Liability 

Claims Made 
Retroactive Date 

Policy Term Occurrence 

Page 3 of 3 



NOTICE: THESE POLICY FORMS AND THE 

APPLICABLE RATES ARE EXEMPT FROM THE 

FILING REQUIREMENTS OF THE NEW YORK 

STATE INSURANCE DEPARTMENT. HOWEVER, 

SUCH FORMS AND RATES MUST MEET THE 

MINIMUM STANDARDS OF THE NEW YORK 

INSURANCE LAW AND REGULATIONS. 

NYFTZ Statutory Code: 2-13000 

STARSTONE 
Par: ol thc Enf,tar Group 

StarStone National Insurance 
Company 

Following Form Excess Liability 
Insurance Policy 

Company Address: 

Harborside Financial Center 
P1aza Five. 26u,  Floor 
Jersey City, NJ 07311 
(201) 743-7700 
www.starstone corn 

To Report a Claim 

SSN EXS 0003 NY 03 16 Page of 2 



Contact your Insurance Agent, or 
Contact the Company at (201) 743-7700 or 
Send an email to: c...livrigtarstone.comi 

To File a Complaint 

Contact your Insurance Agent, or 
Contact the Company at (201) 743-7700 or 
Contact your State Director of Insurance 

EXS 0003 NY 03 16 Page 2 of 2 



.4e 

S'ARSTONE 

of toe 

Harborside financial Center 
Plaza Five. Suite 2600 
Jersey City, NJ 07311 

Tel: 201 743 7703 
Fax: 201 743 7701 

r•NAY.,41irstor.P,N111  
Rcuori cleitrs r(y 

STARSTONE NATIONAL INSURANCE. COMPANY 

HOME OFFICE: WILMINGTON DELAWARE 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

DECLARATIONS 

POLICY NO.: 44218E160ALI RENEWALOF: n/a 

ITEM 1. (a) NAMED INSURED: See Evidence 
(b) ADDRESS' 

ITEM. 2 POLICY PERIOD' Inception ate: September 1, 2016 To.  September 1, 2018 
(12.01 A M. prevailing time at the address state m 1. above) 

ITEM 3. RETROACTIVE DATE: Not Applicable 

Following Form Excess Liability ITEM 4. 

ITEM 5. 

COVERAGE: 

LIMITS OF LIABIL  See Endorsement 3 
See Endorsement 3 
See Endorsement 3 

Per Occurrence 
Other Aggregate 
Products/Cornpleted Operations 
Aggregate 

Excess of Total Limits in Item 6. below 

ITEM 6. TOTAL 
insurance  

ITS OF UNDERLYING POLICIES; Please see Schedule of Underlying 

ITEM 7. FOLLOWED POLICY:PI a see Schedu e of Underlying Insurance.  

ITEM 8. (a) PREMIUM:  

(b) MINIMUM EARNED PRE IU 

ITEM %NOTICES TO THE INSURER: 

As calculated per Insured for whom 
a Certificate of Insurance has been 
issued on behalf of and reported to tte 
Company. 

nIa 

SSN EXS 0002 UV 05 14 Page 1 of 2 



Harborside Financial Center 
Plata Five, Suite 2600 
jersey City, Ni 907311 

Tel: 201 743 7700 
Fax: 201 743 7701 

Report clairnLtsz 
claitm iustarsicirie.com  

STARSTONE 
Pet el the Entaf Croup 

STARSTONE NATIONAL INSURANCE COMPANY 

HOME OFFICE: WILMINGTON DELAWARE 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

(a) Ali notices of Occurrence or Claim Claim Department 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

There are provisions in this Policy that 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. The words "we", "us' and "oue 
refer to StarStorie National Insurance Company, the company providing this insurance, 

The word Insured means any person or organization qualifying as such in the Followed Policy but only to 
the extent which such Insured qualifies for coverage in the Followed Policy. 

In consideration of the payment of premium and in reliance upon the statements In the Declarationsand 
in accordance with the provisions of this Policy we agree with you to provide coverage as follows: 

SECTION I. - COVERAGE 

A. We will pay on behalf of the Insured the sums in excess of the Total Limits of Underlying Policies 
shown in Item 6. of the Declarations that the Insured becomes legally obligated to pay as damages. 

a. This Policy applies only to damages covered by the Followed Policy as shown in. Item 7. of the 
Declarations. Except as otherwise provided by this Policy, the coverage follows the definitions, terms, 
conditions, limitations and exclusions of the Followed Policy in effect at the inception of this Policy. 

C. This Policy applies only to damages arising out of any claim or of any occurrence likely to give rise to 
a claim, of which no Responsible Insured was aware prior to the Inception Date set forth in Item 2. 
of the Declarations, regardless of whether such Responsible Insured believed such claim or 
occurrence would involve this Policy. 

D. Notwithstanding A., B. and C. above, in no event will this Policy follow the terms, conditions, 
exclusions or limitations in the Followed Policy or provide coverage under this Policy'with respect to 
or as a result of any of the following clauses or similar clauses in the Followed Policy: 

1. Liberalization clause; 

2. Crisis Management or Crisis Response endorsement; or 

3. Sublimit of liability, unless coverage for such sublimit is specifically endorsed to this 
Policy. 

E. The amount we will pay for damages is limited as described in SECTION II. — LIMITS OF LIABILITY. 

If we are prevented by law from paying on behalf of the Insured, we will indemnify you for damages 
covered under the terms of the Policy. which you become legally obligated to, pay. 

SECTION II. - LIMITS OF LIABILITY 
A. The Limits of Liability shown in the Declarations and the rules below describe the most we pay 

regardless of the number of 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POUCY 

1. Insureds: 
2. Claims made or suits brought or 
3, Persons or organizations making claims or bringing, suits. 

B. The Limits of Liability of this Policy will apply as follows: 

1. This Policy applies only in excess of the Total Limits of Underlying Policies shown in Item 6. of 
the Declarations 

2. If our Limits of Liability stated in Item 5. of the Declarations are less than the total Limits of 
Liability stated in Item S., the limits of our liability shall be that proportion of all damages which 
our Limits of Liability bear to the total Limits of Liability in Item 5. and which is in excess of the 
Total Limits of Underlying Policies stated in Item 8. of the Declarations, 

Subject to Paragraph 8.2. above, the Per Occurrence Limit stated in Item 5. of the Declarations 
is the most we will pay for all damages arising out of any one occurrence to which this Policy 
applies 

4. Subject to Paragraphs B.2. and 8.3. above, the limit stated in ROM of the Declarations for the 
Products/Completed Operations Aggregate is, the most we will pay for all damages during our 
policy period under the products-completed operations hazard, 

5. Subject to Paragraphs B.2. and 8.3. above, the limit stated in Item 5. of the Declarations for the 
Other Aggregate is the most we will pay for all damages, except for damages covered under the 
products-completed operations hazard, that are subject to an aggregate limit provitied by the 
Followed Policy. The Other Aggregate Limit applies separately and in the same manner as the 
aggregate limits provided by the Followed Policy. 

6. Subject to Paragraphs sz, SA. 13.5. above, if the Total Limits of Underlying Policies Stated 
in item 6. of the Declarations are reduced or exhausted solely by payment of damages to which 
tnis Policy applies. such insurance provided by this Policy will apply in excess of the reduced 
Limits of Underlying Policies, or if all Limits of Underlying Policies are exhausted, will apply as 
underlying insurance subject to the same terms. conditions, definitions and exclusions of the 
Followed Policy, except for the terms, conditions, definitions and exclusions of this Policy. 

7. This Policy will not apply in excess of any reduced or exhausted Limits of Underlying Policies to 
the extent such reduction or exhaustion is caused by payment of damages that are not covered 
under this Policy. This provision applies whether the lack of coverage under this Policy arises: 

a. From a difference between the terms, conditions, definitions and exclusions of this Policy and 
the Underlying Policies: or 

b. From injury or damage occurring outside the coverage period of this Policy. 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

Defense costs to which this Policy applies shali not reduce the Limits of Liability of this Policy, 
except to the extent defense costs reduce the limits of liability of the Followed Policy or 
Underlying Policies. 

9. The Limits of Liability of this Policy apply separately to each consecutive annual period and to any 
remaining period of less than 12 months. starting with the beginning of the policy period shown in 
the Declarations, unless the policy period is extended after issuance for an additional period of 
less than 12 months, In that case, the additional period will be deemed part of the preceding 
period for purposes of determining our Limits of Liability. 

SECTION 01. — DEFENSE 

A. We will not be required to assume charge of e investigation of any claim or defense of any suit 
against an Insured. 

B. We will have the right. but not :the duty. to be associated with an Insured or underlying insurer or both 
in the investigation of any claim or defense of any suit which in our opinion may create liability on us 
for payment under this Policy. 

C. If ail Limits of Underlying Policies stated in Item 6. of the Declarations are exhausted solely by 
payment of damages, we shall have the right but not the duty to investigate and settle any claim or 
assume tne defense of any suit, which in our opinion may give rise to a payment under this Policy.  
We may, however, withdraw from the defense of such suit and tender the continued defense to an 
Insured if our applicable Limit of Liability stated in Item 5 of the Deciarations are exhausted by 
payment of damages. 

D. If we exercise our rights under Paragraphs B. or C. above, we will do so at our own expense. and any 
such payments will not reduce the Limits of Liability provided by this Policy. unless such payments 
reduce the Limits of Underlying Policies. If defense payments reduce the Limits of Underlying 
Policies, they will also reduce the Limits of Liability provided by this Policy. 

SECTION IV. - EXCLUSIONS 

This Policy does not apply to any liability, damage. loss; cost or expense .• 

A. ASBESTOS 

Arising out of 

1. The manufacturing. mining, use. sale. installation, removal, distribution of or exposure to 
asbestos, asbestos products, asbestos fibers, asbestos dust or products or materials containing 
asbestos: 

2. Any obligation an Insured to indemnify any party because of damages arising out of the 
manufacturing, mining , use, sale, installation, removal, distribution of or exposure to asbestos, 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

asbestos products, asbestos fibers, asbestos dust or products or materials containing asbestos: 
or 

3. Any obligation to defend any suit or claim against an Insured that seeks damages if such suit or 
claim arises as the result of the manufacturing, mining, use, sale, installation, removal, 
distribution of or exposure to asbestos, asbestos products, asbestos fibers, asbestos dust or 
products or materials containing asbestos. 

S. LAWS VARIOUS 

Imposed on an insured, or an Insured's insurer: 

1. Under any of the following laws Uninsured motorists, Underinsured motorists, Auto no-fault laws 
or other first party personal injury laws, or medical expense benefits and income loss benefits 
laws of any applicable state or jurisdiction. 

For any obligation of an Insured under any workers compensation, disability benefits or 
unemployment compensation law or any similar law. 

For any obligations incurred or imposed upon an Insured (or which are imputed to an Insured) 
under the Employee Retirement Income Security Act of 1974, Public Law 93-406 and any law 
amendatory thereof.  

C. NUCLEAR .  

1., With respect to which an Insured under this Policy is also an insured under a nuclear energy 
liability policy issued by Nuclear Energy Insurance Association, Mutual Atomic Energy Liability 
Underwriters, Nuclear Insurance Association of Canada or any of their successors, or would be 
an insured under any such policy but for its termination upon exnaustion of its limit of liability; or 

2. Resulting from the hazardous properties of nuclear material and with respect to which: 

a. Any Person or organization is required to maintain financial protection pursuant to the Atomic 
Energy Act of 1954, or any law amendatory thereof, or 

b. The Insured is, or had this Policy not been issued 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 any agency`thereof, with any person or organization. 

3. Bodily injury or nuclear property damage resulting from the hazardous properties of nuclear 
material, if: 

The nuclear material: 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

1) is at any nuclear facility owned by, or operated by or on behalf of, an insured; or 

2) Has been discharged or dispersed therefrom: 

b. The nuclear material is contained in spent fuel or waste at any time possessed, handled, 
used, processed, stored, transported or disposed of by or on behalf of an Insured: or 

The bodily injury or nuclear property damage arises out of the furnishing by an 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 Sub-paragraph c. 
applies only to nuclear property damage to such nuclear facility and any property thereat. 

As used in this Exclusion C.: 

1. Hazardous properties include radioactive, toxic or explosive properties, 

2. Nuclear facility means' 

a. Any nuclear reactor; 

b. Any equipment or device designed or used for. 

) Separating the isotopes of uranium or pluton 

2) Processing or utilizing spent fuel; or 

3) Handling. processing or packaging waste; 

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 custody of the insured 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 

d. Any structure, basin, excavation, premises or place prepared or used for the storage or 
disposal of waste, and includes the site on which any of the foregoing is located, all 
operations conducted on such site and all premises used for such operations: 

3. Nuclear material means source material, special nuclear material or by-product material; 

4. Nuclear property damage includes all forms of radioactive contamination of property. 

5: 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, 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS. LIABILITY INSURANCE POLICY 

6. Source material, special nuclear material, and by-product material have the meanings given 
them in the Atomic Energy Act of 1954 or in any law amendatory thereof, 

7. Spent fuel means any fuel element or fuel component, solid or liquid, which has been used or 
exposed to radiation in a nuclear reactor; 

8. Waste means any waste material. 

a. Containing by-product material other than the tailings or wastes produced by extraction 
or concentration of uranium or thorium from any ore processed primarily for its source 
material content, and 

c. Resulting from the operation by any person or organization of any nuclear facility included 
under the first two paragraphs of the cefinition of nuclear facility. 

D, POLLUTION LIABILITY 

1. Arising out of the actual, alleged or threatened discharge, dispersai, seepage, migration release 
or escape of pollutants at any time, or 

2. Arising out of pollution cost or expense. 

However, if insurance for bodily injury'or property damage for such discharge. dispersal, seepage. 
migration, release or escape of pollutants. or pollution cost or expense, is provided by the Underlying 
Policies: 

1. This exclusion shall not apply: and 

2. The insurance provided, by this Policy will not be broader than the insurance coverage provided 
by the Underlying Policies. 

E. WAR 

Bodily injury. personal injury or property carnage that results from, or any condition that is incidental 
to, any of the following: (a) war, whether or not declared: (b) civil war; (c) insurrection; (d) rebellion; 
(e) revolution; (f) warlike operations. 

SECTION V. - DEFINITIONS 

The following Definitions apply to this Policy.  

A. Executive Officer means the Chairman of the Board, President, Chief Executive, Operating, 
Financial and Administrative Officers, Managing Directors, or any - Executive or Senior Vice President 
of the Insured Where suet) title is inapplicable, the equivalent level of personnel shall be substituted, 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOiNING FORM EXCESS LIABILITY INSURANCE POLICY 

B. Followed Policy means the policy listed in Item 7. of the Declarations of this Policy, 

C. Responsible Insured means an Executive Officer of the Insored. or any manager or equivalent 
level employee in the Insured's Risk Management, Insurance or Law Department. 

D. Underlying Policies means Mose policies that comprise the Total Limits of Underlying Policies 
scheduied in Item S. of the Declarations of this Policy and any other applicable underlying Insurance, 
including any self-insured retentions. 

SECTION VI. — CONDITIONS 

A. BANKRUPTCY OR INSOLVENCY 

1. The bankruptcy, insolvency or inability to pay of any Insured, or of any Insureds estate, will. not 
relieve us of our obligation to pay damages covered by this Policy. 

2. In the event of bankruptcy. insolvency or refusal or inability to pay, of any underlying insurer, the 
insurance afforded by this Policy will not replace such underlying insurance, but will apply as if all 
the limits of any underlying insurance is fully available and collectible, 

B. CANCELLATION 

1. You may cancel this Policy. You must mail or deliver advance written notice to us stating when the 
cancellation it to be effective. 

2. We may cancel this Policy. If we cancel because of non-payment & premium, we will mail or deliver 
to you not less than fifteen (15) days advance written notice when the cancellation is to take effect If 
we, cancel for any other reason. we will mail or deliver to you not less than sixty (60) days advance 
written notice stating when the cancellation is to take effect Mailing 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. 

5. If you cancel, final premium will be more than pro rata, it will be based on the time this Policy was in 
force and our short rate cancellation table and procedure. 

6. Premium adjustment may be made at the time of the cancellation or as soon as practicable 
thereafter, but the cancellation will be effective even if we have not made or offered any refund due 
you. Our check or our representative's check, mailed or delivered, will be sufficient tender of any 
refund due you 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

C. CHANGES IN FOLLOWED POLICIES 

If during the policy period of this Policy, the terms, conditions. exclusions or 'irritations of the Followed 
Policy are changed in any manner from those in effect on the inception date of this Policy, you will give 
us, as soon as practicable, written notice of tne full particulars of such changes This Policy shall 
become subject to any such changes upon the effective date of the changes in the Followed Policy, but 
only upon the condition that we agree to follow such changes in writing and you agree to any additional 
premium or amendment of the provisions of this Policy required by us relating to such changes. Such 
change in coverage is conditioned upon your payment when due of any additional premium required by 
us relating to such changes, 

D. COVERAGE TERRITORY 

The Coverage Territory shall be deemed to be anywhere in the world, with the exception of any country 
or jurisdiction which is subiect to trade or other economic sanction or embargo by the United States of 
America, provided a claim or suit for damages within the Coverage Territory must be brought within the 
United States of America. 

Payments under this Policy shall only be made in full compliance with all United States of America 
economic or trade sanction laws or regulations, including. but not limited to, sanctions, laws arid 
regulations administered and enforced by the U. S. Treasury Departments Office of Foreign Assets 
Control ("OFAC"). 

E. MAINTENANCE OF UNDERLYINGINSURANCE 

During the period of this Policy, you agree: 

1. To keep the policies making up the Total Limits of Underlying Policies in Item 6. of the 
Declarations in full force and effect, 

2. That the limits of insurance of the Underlying Policies will be maintained except for any 
reduction or exhaustion of aggregate limits by payment of claims or suits for damages covered by 
Underlying Policies; 

3. Underlying Policies may not be canceled or not renewed by you without notifying us, and you 
agree to notify us in the event an insurance company cancels or declines to renew any 
Underlying Policies; 

4. Renewals or replacements of the Followed Policy will not be materially changed without our 
agreement 

Your failure to comply vifh these requirements will not invalidate this Policy. but in the event of such 
failure, we will only be liable to the same extent as if there had been full compliance with these 
requirements. 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FoRm ExcEss LIABILITY INSURANCE POLICY 

F. PAYMENT OF PREMIUM 

The first Named Insured fisted in Item 1. of the Declarations of this Policy shall be responsible for and 
act on behalf of all Insureds with respect to the payment of any premiuMs due under this Policy, and 
for the receipt of any premium refund that may become payable undet this Policy, 

G. REQUIRED NOTICES TO INSURER BY INSURED 

1. Notice of Occurrence, Offense,. Claim or Loss 

a. You or an Insured shall give written notice as soon as practicable to us of any occurrence, 
offense, claim or suit likely to involve this Policy, 

b. Without limiting the requirements of paragraph a. above, you or an Insured shall separately, 
and as soon as practicable. give written notice to us when a payment is made or reserve 
established for any occurrence, offense, claim or suit which has brought the total of all 
payments and reserves by you or an insured or Underlying Insurers to a level of fifty percent 
(50%) or more of the Underlying Aggregate Limit 

2. Notice Regarding Material. Change 

You shall give written notice to us of the following events as soon as practicable but in no event 
later than thirty (30) days after an Insured has become aware of the event that the Named 
Insured is consolidating with or merging with or into, or transferring all or substantialiy all of its 
assets to, or acquiring or being acquired by any natural person Or entity or group of natural 
persons and/or entities acting in concert. 

With respect to the Notice required in Paragraphs 1. and 2. of this Condition e, notice to an 
Underlying Insurer shall not constitute notice to us. Notice under this Policy shall be given to us 
at the appropriate address set forth in Item 9. of the Declarations of this Policy. 

H. RESTRICTIVE AS UNDERLYING 

Notwithstanding any provision to the contrary in this Policy, including, without limitation, SECTION I. —
COVERAGE of this Policy. if any Underlying Policy with limits in excess of the Followed Policy but 
underlying to this Policy (the -Intervening Policy') contains warranties, terms, conditions, eXclusions 
or limitations more restrictive than the Followed Policy, whether on the effective date of this Policy or 
at any time during the Policy Period of this Policy, then this Policy shall be deemed to follow those 
more restrictive warranties, terms, conditions, exclusions or limitations of the Intervening Policy, 

1. SERVICE QF SUIT 

Pursuant to any statute of any state, territory or District of the United States which makes provision 
therefore, we hereby designate the Superintendent. Commissioner or Director of Insurance or other 
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STARSTONE NATIONAL INSURANCE COMPANY 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

officer specified for that purpose in the statute, or his successor or successors in office, as our true 
and lawful attorney upon whom may be served any lawful process in any action, suit or proceeding 
instituted by or on behalf of you_or any beneficiary hereunder, arising out of this Policy. 

IN WITNESS WHEREOF, the insurer has caused this Policy to be signed by its Authorized 
Representative and countersigned on the Declarations Page by a dully authorized agent of the Insurer. 

   

President 

 

Secretary 
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L Named insured: Commercial Umbrella Real Estate, lnc.  
1 Policy No: 44218E160ALI 
t Endorsement No: 1 
`Endorsement Effective Date. September 1, 2016 

THIS ENDORSEMENT CHANGES THE POLICY,. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

SCHEDULE OF ENDORSEMENTS 

ENDORSEMENT NAME: 

Schedule of Followed Policies 

Limit of Liability - Amendment Designated 
Entities 

Auto Coverage - Exclusion of Terrorism 

Terrorism Quote Premium Disclosure 

Employment Related Discrimination and 
Employment - Related Practices Exclusion 

FORM tit0.:  

SSN EXS 0005 CW 03 16 

SSN EXS 0095 CW 03 16 

SSN EXS 0183 CW 03 16 

SSN EXS ML 0002 CW 03 16 

SSN EXS 0067 CW 03.18 

SSN EXS 0187 C 03 16 Exclusion of Other Acts of Terrorism Committed 
Outside the United States Cap on Losses from 
Certified Acts of Terrorism 

SSN EXS 0188 CW 03 16 

SSN EXS 0080 CW 03 16 

SSN EXS 0122 CW 03 16 

SSN EXS 0166 ON 03 16 

SSN EXS 0129 CW 03 16 

SSN EXS 0138 CW 03 16  

Exclusion of Punitive Damages Related to a 
Certified Act of Terrorism 

Fungi or Bacteria Exclusion 

Pending and Prior Litigation and Known Losses 
Exclusion 

Silica Exclusion 

Pollution Exclusion with Hostile Fire Exception 

Professional Liability Exclusion 
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I Named Insureds 1 Com e Umbrella' Real Estate, Inc.  
Policy No: I  44218E160ALI  
Endorsement No: 2  

I Endorsement Effective Date:1 September 1a  2016  

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS uAstuTY INSURANCE POLICY 

SCHEDULE OF FOLLOWED POLICIES AND TOTAL LIMITS OF 
UNDERLYING POLICIES 

ITEM 6.TOTAL LIMITS OF UNDERLYING POLICIES and ITEM T. FOLLOWED POLICY of the 
DECLARATIONS are amended to read as follows: 

ITEM 6. TOTAL LIMITS OF UNDERLYING POLICIES: 

As designated GL Per Occurrence 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
less than 
$1,000,000 

As designated GL Other Aggregate 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
Less than 
$2,000,000 

As designated GL Products/Completed Operations Aggregate 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company.not 
Less than 
$1,000,000 

b. As designated AL Combined Single Limit 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
Less than 
$1.000,000 
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c. As designated 
on Certificates 
of insurance 
issued on 
behalf of the 
Company not 
to exceed 
$100,000 

As designated 
on Certificates 
of insurance 
issued on 
behalf of the 
Company not 
to exceed 
$100,000 

As designated 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
to exceed 
$100.000 

EL Eacfi Accident 

EL Policy Limit Disease 

EL Each Employee — Disease 

ITEM 7. FO 0 ED POLICIES: SEE ITEM 6. ABOVE 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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Named Insured: I Commercial Umbrella Real E ate, Inc, 
1 Policy No: I 44218E160ALI 

1 Endorsement No: 1 3 
L Endorsement Effective Date: I September 1, 2016 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

LIMITS OF LIABILITY — AMENDMENT 
DESIGNATED ENTITIES 

The Policy is amended as follows 

SCHEDULE 

Designated Entities: 

Insureds for whom Certificates of Insurance have been issued on behalf of the Company. 

Solely with respect to the entities designated in the SCHEDULE above, ITEM 5. LIMITS OF 
LIABILITY of the Declarations is deleted and replaced with the following. 

ITEM 5. LIMITS OF LIABILITY.  As designated 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
to exceed 
$15,000,000 

As designated 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
to exceed 
$15.000,000 

As designated 
on Certificates 
of Insurance 
issued on 
behalf of the 
Company not 
to exceed 
$15,000,000 

Per Occurrence 

Other Aggregate 

Products/Completed 
Operations Aggregate 

Excess of Limits in Ite 6. below 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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Named Insured: Commercial Umbrella Real Estate, Inc, 
;—Policy No: 44218E160A1I 

—I 

I Endorsement No: 4 
r Endorsement Effective Date: September 1 201 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

AUTO COVERAGE - EXCLUSION OF TERRORISM 

The Policy is amended as follows: 

Any endorsement addressing acts of terrorism (however defined) in any Followed Policy does 
not apply to this excess insurance. The following provisions addressing acts of terrorism apply 
with respect to this excess insurance 

A. The provisions of this endorsement: 
1. Apply only to liability, damage. loss, cost or expense arising out of the ownership, 

maintenance or use of any auto that is a covered auto under this Policy; and 
2. Supersede the provisions of any other endorsement addressing terrorism attached to this 

Policy only with respect to liability. damage, loss, cost or expense arising out of the 
ownership, maintenance or use of any auto that is a covered auto. 

B. The following definition is added and applies under this endorsement wherever the term 
terrorism is in bold text 

1 Terrorism means activities against persons, organizations or property of any nature 
a. That involve the fotlowing or preparation for the following: 

(1) Use or threat of force or violence; or 
(2) Commission or threat of a dangerous act or 

(3) Commission or threat of an act that interferes with or disrupts an electronic 
communication, information, or mechanical system.  and 

b. When one or both of the following applies; 
(1) The effect is to intimidate or coerce a government or the civilian population or any 

segment thereof, or to disrupt any segment of the economy; or 
(2) It appears that the intent is to intimidate or coerce a government or to further 

political, ideological, religious, social or economic objectives or to express (or 
express opposition to) a philosophy or ideology. 

C. The following exclusion is added: 
EXCLUSION OF TERRORISM 
We will not pay for liability, damage, loss, cost or expense caused directly or indirectly by 
Terrorism, including action in hindering or defending against an actual or expected incident of 
Terrorism. Any liability. damage, loss, cost or expense is excluded regardless of any other 
cause or event that contributes concurrently or in any sequence to such injury or damage. But 
this exclusion applies only when one or more of the following are attributed to an 
incident of Terrorism: 
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1 The Terrorism is corned out by means of the dispersal or application of radioactive 
materia►, or through the use of a nuclear weapon or device that involves or produces a 
nuclear reaction, nuclear radiation or radioactive contamination; or 

2. Radioactive material is released, and it appears that one purpose of the Terrortsni was to 
release such material; or 

3. The Terrorism is carried out by means of the dispersal or application of pathogenic or 
poisonous biological or chemical materials; or 

4. Pathogenic or poisonous biological or chemical materials are released. and it appears that 
one purpose of the Terrorism was to release such;materials, or 

5. The total of insured damage to all types of property exceeds $25,000,000. In determining 
whether the 625,000,000 threshold is exceeded, we will include all insured damage 
sustained by property of all persons and entities affected by the Terrorism and business 
interruption losses sustained by owners or occupants of the damaged property, For the 
purpose of this provision, insured damage means damage that is covered by any 
insurance plus damage that would be covered by any insurance but for the application of 
any terrorism exclusions, or 

8. Fifty or more persons sustain death or serious physical injury. For the purposes of this 
provision, serious physical injury means. 
a. Physical injury that involves a substantial isk of death. or 
b. Protracted and obvious physical disfigurement; or 
c.. Protracted loss of or impairment of the function of a bodily member or organ. 

Multiple incidents of Terrorism which occur within a 72-hour period and appear to be carried 
out in concert or to have a related purpose or common leadership will be deemed to be one 
incident, for the purpose of determining whether the thresholds in Paragraph C.5. or C.6. are 
exceeded.  
With respect to this Exclusion, Paragraphs C.S. and C.6. describe the threshold used to 
measure the magnitude of an incident of Terrorism and the circumstances in which the 
threshold will apply, for the purpose of determining whether this Exclusion will apply to that 
incident. When the Exclusion applies to an incident of Terrorism, there is no coverage under 
this Policy. 
In the event of any incident of Terrorism that is not subject to this Exclusion, coverage does 
not apply to any liability, damage, loss, cost or expense that is otherwise excluded under this 
Policy. 

ALL OTHER TERMS,CONDITIONS AND EXCLUSIONSSHALL REMAIN THE SAME. 
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44218E3.60ALI  
5  

Septembei-1. 2016 

Named Insured:  
Policy No: 
Endorsement Na: 
Endorsement Effective Date: 

Commercial Umbrella Real Estate. Inc. 

THIS ENDORSEMENT IS ATTACHED TO AND MADE PART OF YOUR POLICY IN RESPONSE TO THE 
DISCLOSURE REQUIREMENTS OF THE TERRORISM RISK INSURANCE ACT. THIS ENDORSEMENT 

DOES NOT GRANT ANY COVERAGE OR CHANGE THE TERMS AND CONDITIONS OF ANY 
COVERAGE UNDER THE POLICY. 

DISCLOSURE PURSUANT TO TERRORISM RISK INSURANCE ACT 

SCHEDULE 

SCHEDULE — PART I 
Terrorism Premium (Certified Acts) Included 
This premium is the total Certified Acts premium attributable to the following Coverage 
Part(s), Coverage Form(s) and/or Policy(s): 
Excess Liability Fallow Form Insurance 

Additional information, if ny, concerning orism pr iu . 

SCHEDULE —PART ll 
Federal share of terrorism losses: 5%, Year: 20'35 
(Refer to Paragraph B of this endorsement.) 

Federal share of terrorism losses: 84%, Year: 2016 
(Refer to Paragraph B of this endorsement.) 

Information required to complete this Schedule, if not shown above, will be shown in the 
Declarations.  

A. Disclosure Of Premium 
In accordance with the federal Terrorism Risk Insurance Act, we are required to provide you 
with a notice disclosing the portion of your premium, if any attributable to coverage for 
terrorist acts certified under the Terrorism Risk Insurance Act, The portion of your premium 
attributable to such coverage is shown in the Schedule of this endorsement or in the policy 
Declarations. 

B. DISOlosure Of Federal Participation In Payment Of Terrorism Losses 
The United States Government, Department of the Treasury, will pay a share of terrorism 
losses insured under the federal program. The federal share equals a percentage (as shown 
in Part II of the Schedule of this endorsement) of that portion of the amount of such insured 
losses that exceeds the applicable insurer retention. However, if aggregate insured losses 
attributable to terrorist acts certified under the Terrorism Risk Insurance Act exceed $100 
billion in a calendar year, the Treasury shall not make any payment for any portion of the 
amount of such losses that exceeds 5400 billion. 
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THIS ENDORSEMENT IS ATTACHED TO AND MADE PART OF YOUR POLICY IN RESPONSE TO THE 
DISCLOSURE REQUIREMENTS OF THE TERRORISM RISK INSURANCE ACT. THIS ENDORSEMENT 

DOES NOT GRANT ANY COVERAGE OR CHANGE THE TERMS AND CONDITIONS OF ANY 
COVERAGE UNDER THE POLICY. 

C. Cap. On Insurer Participation In Payment Of Terrorism Losses 

If aggregate insured losses attributable to terrorist acts certified under the Terrorism Risk 
Insurance Act exceed $100 billion in a calendar year and we have met our insurer deductible 
under the Terrorism Risk Insurance Act, we shall not be liable for the payment of any portion 
of the amount of such losses that exceeds $100 billion and in such case insured losses up to 
that amount are subject to pro rata allocation in accordance with procedures established by 
the Secretary of the Treasury. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSI NS SHALL EMAIN THE SAME. 
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I Named Insured: I Commercial Umbrella Real Estate. Inc,  
I ' Poky No: i 4423.8E160ALI  

Endorsement No: 1 6  
Endorsement Effective Date: I September 1, 2016  

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY, 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

EMPLOYMENT DISCRIMINATION AND EMPLOYMENT RELATED 
PRACTICES EXCLUSION 

The Policy is amended as folto 

SECTION IV. —EXCLUSIONS, is amended to include the following exciusion: 

This Policy does not apply to any liability, defense costs, fines or damages whth arise out of any 

1. Refusal to employ; 

2. Termination of employment; 

3. Coercion, demotion evaluation, reassignment, discif:iline. defamation, harassment. 
humiliation, discrimination, or other employment-related practices, policies, acts or omissions; 

4. Consequential bodily injury or personal injury as a result oft. through 3. above. 

This exclusion applies whether the Insured may be veld liable as an employer or in another 
capacity and to any obligation of the Insured to share damages with or to repay someone else 
who must pay damages because of the injury, 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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Named' Insured: 
_ 1 Commercial Umbrella Real Estate, Ind. 

Policy No: 44218E160ALI 
Endorsement No: 7 
Endorsement Effective Date. , September 1.2015  

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE. POUCY 

EXCLUSION OF OTHER ACTS OF TERRORISM. COMMITTED OUTSIDE THE 

UNITED STATES; CAP ON LOSSES FROM CERTIFIED ACTS OF 
TERRORISM 

The Policy is amended as follows, 

Any endorsement addressing acts of terrorism (however defined) in any Followed Policy does 
not apply to this excess insurance, The following provisions addressing acts of terrorism apply 
with respect to this excess insurance: 

CHEDULE 

Certified Acts of Terrorism 1,000,000 
Retained Amount  

A. Coverage provided by this Policy for damages arising out of a Certified Act of Terrorism 
applies in excess of the Certified Acts of Terrorism. Retained Amount described in Paragraph 
B. below. 

B. SECTION II. — LIMITS OF LIABILITY, is amended to include the following: 
The Certified Acts of Terrorism Retained amount refers to the amount stated in the 
SCHEDULE of this endorsement This amount may consist of a self-insured retention, 
Underlying Policies, or a combination thereof. 
The Certified Acts of Terrorism Retained Amount applies 
1. Only to damages arising out .of a Certified Act of Terrorism covered under this Policy: 

and 

2. Separately to each Certified Act of Terrorism. 
We will pay those sums covered under this Policy only after your Certified Acts of Terrorism 
Retained amount has been exhausted by means of payments for judgments or settlements 
Defense expenses shall not erode the Certified Acts of Terrorism Retained Amount, 

C. SECTION IV. — EXCLUSIONS, is amended to include the following exclusion: 

This Policy does not apply to any liability, damage, loss, st or expense; 

TERRORISM 
Arising, directly or indirectly, out of an Other Act of Terrorism that is committed outside of 
the United States (including its territories and possessions and Puerto Rico), but within the 
coverage territory. However, this exclusion applies only when one or more of the following are 
attributed to such act: 
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I. The total of insured damage to .all types of property exceeds $25,000000 (valued in US 
dollars). In determining whether the $25,000.000 threshold is exceeded, we will include;all 
insured damage sustained by property of all persons and entities affected by the terrorism 
and business interruption losses sustained by owners or occupants of the damaged 
property. For the purpose of this provision, insured damage means damage that is covered 
by any insurance plus darnage that would be covered by any insurance but for the 
application of any terrorism exclusions, or 

2. Fifty or more persons sustain death or serious physical injury. For the purposes of this 
provision, serious physical injury means: 
a. Physical injury that involves a substantial risk of death; or 

b. Protracted and obvious physical disfigurement-  or 
c. Protracted loss of or impairment of the function of a bodily member or organ; or 

3. The terrorism involves the use, release or escape of nuclear materials, or directly or 
indirectly results in nuclear reaction or radiation or radioactive contamination; or 

4. The terrorism is carried out by means of the dispersal or application of pathogenic or 
poisonous biological or chemical materials; or 

5. Pathogenic or poisonous biblogical or chemical materials are released, and it appears that 
one purpose of the terrorism was to release such materials. 

With respect to this exclusion. Paragraphs 1. and 2. describe the thresholds used to measure 
the magnitude of an incident of an Other Act of Terrorism and the circumstances in which 
the threshold will apply for the purpose of determining whether this exclusion will apply to that 
incident, 

0. SECTION V. — DEFINITIONS, is amended to include the following definitions: 
1. Certified Act of Terrorism means an act that is certified by the Secretary of the Treasury, 

in concurrence with the Secretary of State and the Attorney General of the United States, 
to be an act of terrorism pursuant to the federal Terrorism Risk insurance Act. The criteria 
contained in the Terrorism Risk insurance Act for a Certified Act of Terrorism include the 
following: 
a. The act resulted in insured losses in excess of $5 million in the aggregate, attributable 

to ail types of insurance subject to the Terrorism Risk Insurance Act; 
b. The act resulted in damage: 

(1) Within the United States (including its territories and possessions and Puerto Rico); 
or 

(2) Outside of the United States in the case of: 
(a) An air carrier (as defined in Section 40102 of title 49, United States Code) or 

United States flag vessel (or a vessel based principally in the United States, on 
which United States income tax is paid and whose insurance coverage is subject 
to regulation In the United States), regardless of where the loss occurs; or 

(b) The premises of any United States mission; and 
C. The act is a violent act or an act that is dangerous to human life, property or 

infrastructure and is committed by an individual or individuals as part of an effort to 
coerce the civilian population of the United States or to influence the policy or affect the 
cdnduct of the United States Government by coercion. 

2. Other Act of Terrorism means a violent act or an act that is dangerous to human life. 
property or infrastructure that is committed by an individual or individuals and that appears 
to be part of an effort to coerce a civilian population or to influence the policy or affect the 
conduct of any government by coercion, and the act is note Certified Act of Terrorism. 
Multiple incidents of an Other Act of Terrorism which occur within a seventy-two hour 
period and appear to be carried out in concert or to have a related purpose or common 
leadership shall be considered to be one incident. 
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E. In the event of an Other Act of Terrorism that is not subject to this exclusion. coverage does 
not apply to any liability, damage, loss, cost or expense that is otherwise excluded under this 
Policy. 

F. If aggregate insured losses attributable to terrorist acts certified under the federal Terrorism 
Risk Insurance Act exceed $100 billion in a Program Year (January 1 through December 31) 
and we have met our insurer deductible under the Terrorism Risk Insurance Act, we shall not 
be liable for the payment of any portion of the amount of such losses that exceeds $100 
billion, and in such case insured losses up to that amount are subject to pro rata allocation in 
accordance with procedures established by the Secretary of the Treasury. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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[ Named Insured; I Commercial Umbrella Real Estate, Inc_ 
Policy No: 44218E160ALI 

r Endorsement No: 8 
Endorsement Effective Date: i September 1, 2016 

DORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

EXCLUSION OF PUNITIVE DAMAGES RELATED TO A CERTIFIED ACT OF 

TERRORISM 

The Policy is amended as follows: 

Any endorsement addressing acts of terrorism (however defined) in any Followed Policy does 
not apply to this excess insurance. The following provisions addressing acts of terrorism apply 
with respect to this excess insurance: 

A. SECTION IV. — EXCLUSIONS, is amended include the following exclusion: 

This Policy does not apply to: 

TERRORISM PUNITIVE DAMAGES 
Damages arising, directly or indirectly, out of a Certified Act of Terrorism that are awarded 
as punitive damages. 

B. SECTION V. — DEFINITIONS, is amended to include the following definition: 

Certified Act of Terrorism means an act that is certified by the Secretary of the Treasury, In 
accordance with the provisions of the federal Terrorism Risk Insurance Act, to be an act of 
terrorism pursuant to such Act. The criteria contained in the Terrorism Risk Insurance Act for a 
Certified Act of Terrorism include the following: 

1. The act resulted in insured losses in excess of $5 million in the aggregate, attributable to 
all types of insurance subject to the Terrorism Risk Insurance Act and 

2. The act is a vtoient act or an act that is dangerous to human life, property or infrastructure 
and is committed by an individual or individuals as part of an effort to coerce the civilian 
population of the United States or to influence the policy or affect the conduct of the United 
States Government by coercion. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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Named  Insured: Commercial Umbrella  Real Estate, ITIO.  
Policy No: 44218E160ALI  

r Endorsement No:   9  
Endorsement Effective Date: September 1, 2016  

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

FUNGI OR BACTERIA EXCLUSION 

The Policy is amended as follows, 

A. SECTION IV. - EXCLUSIONS, is amendedd to include the exclusion: 

This Policy does not apply to: 

1. Any liability, damage, loss, cost or expense which would not have occurred, in whole or in 
part, but for the actual, alleged or threatened inhalation of, ingestion of, contact with. 
exposure to, existence of, or presence of, any fungi or bacteria on or within a building or 
structure, including its contents, regardless of whether any other cause, event, Material or 
product contributed concurrently or in any sequence to such injury or damage. 

Any ioss, cost or expenses arising out of the testing for, monitoring, cleaning up, 
removing, containing, treating, detoxifying, neutralizing, remediating or disposing of, or in 
any way responding to, or assessing the effect of. fungi or bacteria, by any Insured or by 
any other person or entity. 

This exclusion does not apply to any fungi or bacteria that are, sire on, or are contained 
in, a food product intended for consumption. 

B. SECTION V. - DEFINITIONS, is amended to include the following definition: 

Fungi means any type or form of fungus. including mold or mildew and any my cotoxins.  
spores, scents or byproducts produced or released by fungi. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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1 I4amed insured: —16Zimmercial Umbrella Real Estate. Inc. 
I--  1 Policy No: r 

44218E160ALI 
Endorsement No: 10 

[ Endorsement Effective Date: 1 September 1, 2016 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.  

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

PENDING AND PRIOR LITIGATION AND KNOWN LOSSES EXCLUSION 

The Policy is amended as follows: 

SECTION IV. — EXCLUSIONS, is amended to include the folio in exclusion: 

This Policy does not apply to .  

I. Any liability, damage, loss, cost or expense arising out of any claim, suit, litigation. arbitration. 
alternative dispute resolution or other judicial or administrative proceeding which has 
commenced or is pending pnor to the effective date of this Policy, as well as all future liability, 
damage, loss, cost or expense arising out of said pending or prior litigation, or 

2. Any bodily injury. property damage, personal injury, advertising injury, or any other injury or 
damage of which any Insured had knowledge prior to the effective date of this Policy. 

This exclusion applies whether or not: 

a. Damages continue or progress during this polity period: or  

b. Ultimate liability for the final amount of damages, loss, cost or ex haS been 
established 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME 
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Named Insured; Commercial Umbrella Real Estate. Inc 

rPolicy No: 44218E160ALI  
Endorsement No: 11 
Endorsement Effective Date: September 1 2016  

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ lT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

SILICA EXCLUSION 

The Policy is amended as follows, 

SECTION IV. — EXCLUSIONS, is amended to include the following exclusion:  

This Policy does not apply to: 

1. Any liability, damage, loss, cost or expense arising out of or in any way related to the 
actual, alleged or threatened discharge, dispersal, emission release, escape, handling, 
contact with, exposure to or ►nhalation, ingestion or respiration of silica or products or 
substances containing silica or silicon dioxide in any form including, but not limited to, 
silica dust, sand or otherwise, or work involving the use of or handling of silica or silicon 
dioxide in any form, even if other causes are alleged to contribute to or aggravate such 
loss, claim or,occurrence, 

2. Any liability, damage, loss, cost or expense arising from or related to: 

a. Any supervision, instruction, recommendations. warnings or advice given or which 
should have been given in connection with the events described in Paragraph 1. 
above: 

b. Any obligation to indemnify, defend, share damages with or repay someone else who 
must pay damages because of events described in Paragraph 1, above, and 

c. Any fines or penalties imposed because of events described in Paragraph 1. above. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSION SHALL REMAIN THE SAME. 
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rkained Insured: i Commercial Umbrella Real a nc. 
Policy No: i 44218E 160ALI 

1 Endorsement No: 1  12 
Endorsement Effective Date l September 1, 2016 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

POLLUTION EXCLUSION 
(WITH HOSTILE FIRE EXCEPTION) 

The Policy is amended as follows: 

SECTION IV. —EXCLUSIONS, exclusion D. POLLUTION LIABILITY, is deleted in its ntire 
replaced with the following exclusion; 

This Poiicy does not apply to: 

D. POLLUTION LIABILITY 

1. Any liability. damage, loss, cost or expense arising out of the actual, alleged or 
threatened discharge, dispersal, seepage, migration, release or escape of pollutants.  

a. At or from any premises. site or location which is or was at any time owned or 
occupied by, or rented or loaned to, any Insured: 

b. At or from any premises, site or location which is or was at any time used by or for 
any Insured or others for the handling. storage, disposal, processing or treatment of 
waste; 

c. Which are or were at any time transported. handled , stored, treated, disposed of, or 
processed as waste by or for any Insured or any person or organization for whom 
any Insured may be legally responsible; 

d. At or from any premises. site or location on which any Insured or any contractors or 
subcontractors working directly or indirectly on any Insured's behaff are performing 
operations: 

1) If the pollutants are brought on or to the premises, site or location in connection 
with such operations by any Insured or such contractor or subcontractor; or 

2) If the operations are the test for, monitor, clean up. remove. contain, treat, 
detoxify or neutralize, or in any way respond to, or assess the effeets of, 
pollutants: 

Sub-paragraphs 1.a. and 1.c1.1) do not apply to bodily injury or property damage 
arising out of heat, smoke or fumes from a hostile fire. 

As used in this exclusion a hostile fire means one which becomes uncontrollable or 
breaks out from where it was intended to be. 

e. If the liability. damage, loss, cast or xpense is included within the product 
completed operations hazard; 
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f. That re, or that are contained in any property that is: 

1) Being transported or towed by. or bandied for movement into, onto or from, the 
covered auto; 

2) Otherwise in the course of transit by or on behalf of any Insured; or 

3) Being stored. disposed of related or processed in or upon the covered auto. 

g. Before the pollutants or any property in which the pollutants are contained are moved 
from the place where they are accepted by any Insured for movement into or onto the 
covered auto: or 

h. After the pollutants or any property in which the pollutants are contained are moved 
from the covered auto to the place where they are finally delivered, disposed of or 
abandoned by any Insured.  

Pollution cost or expense. 

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME. 
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Named Insured: 
Policy No: 

Commercial Umbrella Real.Estate,Inc  
f 4.4218E1.60ALI 

Endorsement No: 13  
Endorsement Effective Date, ; September 1, 2016  

THIS ENDORSEMENT CHANGES THE POLICY. `PLEASE READ IT CAREFULLY. 

FOLLOWING FORM EXCESS LIABILITY INSURANCE POLICY 

PROFESSIONAL LIABILITY EXCLUSION 

The Policy is amended as follows: 

SECTION IV. —EXCLUSIONS, is amended to include the following exclusion' 

This Policy does not apply to any liability, damage, loss, cost or expense arising out of 

1, The rendering of; or 

2. Failure to render; 

any professional services by or for any Insured .  

ALL OTHER TER COND TIONS AND EXCLUSIONS SHALL REMAIN THE SAI iE. 
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of the 1st  day of October, 2017, between 
ARMORY BOYS 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 6,000 square feet 
of improved real property located at 229-37 West Fayette Street, in the City of Syracuse, New 
York, as more fully described on Schedule A  annexed hereto (the "Land"); (ii) the renovation 
of an existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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, 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 Land and the Facility are connected to an adjacent building (the 
"Adjacent Building") located at 120-124 Walton Street, Syracuse, New York (the "Adjacent 
Land" and together with the Adjacent Building, the "Additional Land") which is also owned by 
the Company; and 

WHEREAS, in at the request of the Company and the Mortgagee, the Agency has agreed 
to extend its interest to the Adjacent Building in accordance with the terms of the Agency Lease; 
and 

WHEREAS, solely for purposes of this Agreement, the Company has agreed to include 
the Additional Land as part of the Project Facility and is included in the description of the Land 
attached hereto as Schedule "A"; and 

WHEREAS, it is the intent of the Company to have this Agreement and the 
indemnifications provided for hereunder, apply to the Additional Land for the benefit of the 
Agency. 
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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." 

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 
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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. 

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 
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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. 

(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. 
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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 
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 
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(b) To the Company: 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 
Attn: Jeffrey A. Appel, Managing Member 

With a copy to: 

Caraccioli & Associates, PLLC 
175 East 7th  Street 
Oswego, New York 13216 
Attn: Kevin C. Caraccioli, 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] 

6 

14006163.3 



By: 
'reiTrey A Appel, Managing Member 

IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first 
above written. 

ARMORY BOYS LLC 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 5th day of October, in the year 2017 before me, the undersigned, a notary public 
in and for said state, personally appeared Jeffrey A. Appel, 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. 

diffitietA:4  
Notary Public 

LORI L McROBBIE 
Notary Public, State of New York 

qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20 
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SCHEDULE "A" 

LEGAL DESCRIPTION 
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SCHEDULE A 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 
105-D, Syracuse, New York, according to a Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" 
W., 208.855 feet distant, measured along said street line from the westerly line of South Clinton 
Street, said point being where the centerline of the west wall of the so-called Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southwardly along the center of said wall and the same continued about 
115.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/100 
of a foot to the northeasterly corner of said six story building; thence southwardly along the east 
face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89° 45' 00" W., 
64.304 feet along said northerly line of Walton Street to a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 89° 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" 
E., 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 



SCHEDULE "B" 

EXCEPTIONS 

See Attached. 
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Phase I Environmental Site Assessment 
Bentley Settle & Piper Phillips Building 
120 Walton Street & 227 West Fayette Street 
Syracuse, New York 

Purpose The objective of this Phase 1 Environmental Site Assessment (ESA) was to 
identify recognized environmental conditions connected with the subject site 
property. 

The potential for a release, past release or material threat of a release of 
hazardous substances or petroleum products into structures or into the 
ground, ground water or surface water of the subject site property was 
evaluated. 

Scope The scope of services comprised visual observation of site conditions during 
a one-time site visit performed on October 9, 2006; review of readily 
available information on historical site usage, surface and subsurface 
conditions; and information provided by individuals, public agencies and 
others. 

This report was prepared in general conformance with the American Society 
for Testing Materials (ASTM) Standard Practice for Environmental Site 
Assessment: Phase I Environmental Site Assessments (Standard Designation 
E 1527-05), and is valid for a period of six months from the date of the site 
visit 

General The building is centrally located between North Franklin Street to the west, 
South Clinton Street to the east, and by West Fayette Street to the north and 
Walton Street to the south, in the City of Syracuse, New. York (Figure 1.) [11. 

Address 120 Walton Street & 227 West Fayette Street 
Syracuse, New York 13202 

City Syracuse 

County Onondaga 

State New York 
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Site Description 

Property ulidings The subject property comprises an approximately 031-acre parcel (643 feet 
by 205 feet) currently occupied by two adjoining and interconnected 
buildings: the six-story Bentley Settle Building and the three-story Piper 
Phillips building, a combined total of 47,200 square feet of gross floor area 
including 44,812 square feet of lease space (Figure 2) (2,3,4), The building is 
constructed of wood and brick, with largely paneled wood ceilings on the 
ground and top floors, in addition to drywall wall interiors, a concrete 
basement floor, wood floors locally carpeted or tiled with vinyl or ceramic 
tiling, and acoustical ceiling tiles (Photographs in Appendix A), The ground 
floor and basements of the building are openly interconnected. Two janitor's 
closets with packaged cleaning supplies were observed in the foyer of the 
ground floor. 

The building is occupied by numerous tenants including: Imperial Dry 
Cleaners (drop-off and pick-up only storefront on West Fayette Street), a 
massage parlor, Events Studio (a wedding planner), David Church (a 
goldsmith), One-20 Salon, Bentley-HilL Inc. (publications), International 
Musician (a magazine publisher), Lexicon Graphix (poster designer), 
Hemisphere Holdings Group (a real estate broker), BellGroup (real estate 
broker), Eagle Insurance, Peregrine Companies (Farchione & Bowman, 
LLP), Queri Development Company, and New Visions Powerline 
Communications. 

Several former office and storefront suites are vacant including one formerly 
occupied by the Empire Brewery and Restaurant in the basement of thc 
Bentley Settle Building, and a former music shop storefront on West Fayette 
Street. The former restaurant area contains a bar, restaurant seating areas, a 
brewery area with brewing equipment in place, three walk-in coolers, a 
kitchen and grill area with sinks, dishwasher, and mop sink, and two 
adjoining offices. In addition, three floor drains were observed in the kitchen, 
which reportedly drain to the sanitary sewer. Elsewhere in the basement are 
six private storage rooms for tenants, an elevator room with a hydraulic lift, 
an electrical room with a small maintenance shop (12 paint cans and three 
cans WD-40), cleaning supplies, and several electrical light ballasts (ram-
PCB). In addition, there is a large open storage area along the eastern side of 
the basement where a 55-gallon drum of hydraulic oil was observed. Two 
drums of cooking grease/oil were observed in the basement also. The 
building is bounded by concrete City of Syracuse sidewalks along the north 
and south sides. 

Boundaries The subject property comprises a rectangular-shaped area, which is unfenced 
(Figure 2) Pl. 

Abutters North: The north side of the subject property is bordered by West Fayette 
Street, opposite of which is a concrete parking garage (Figures 1 and 
2) [1,2]. 
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East: The east side of the parcel is. bordered by PJ Dor 's Pub and Grill 
(Figures '1 and 2) [1,2]. 

South: The south side of the parcel is bordered by Walton Street, opposite of 
which is the Blue Tusk Restaurant and Pub, and other small shops 
(Figures 1 and 2) [1,2]. 

West: The west side of the parcel is bordered by the Sound Garden, a music 
store along Walton Street, and a building containing Famous Artists, 
EZ Pay, Inc., J. Willard & Associates and the National Employees 
Council, Inc. (Figures I and 2) [1,4 

Neighborhood The surrounding area is predominantly commercial. 

mittgramommi 
Zoning The site is zoned as Central Business District — General Service A [3]. 

Prior Site Usage The following is based on a review of the chain of title for the subject 
property, as is a matter of public record maintained by the Onondaga County 
Clerk's Office, together with lax assessment records [5]. 

Though the subject property has been conveyed via a single deed description 
for upwards of 86 years, the land is described as two parcels for tax 
assessment purposes as follows: 

— City of Syracuse 101.44-09.0, situate at 120-124 Walton Street. 

— City of Syracuse 101.-04-03.0, situate at 229-237 West Fayette Street 

The property is labeled on the 1938 G.M. Hopkins Atlas as "Bentley-Settle & 
Co., Inc. wholesale groceries." 

Ownership has historically run as follows: 

Erastus F. Holden (or his estate), prior to 1920. 

— Bentley, Settle & Co,, inc., 1920 to 1974. 

In 1931, Bentley, Settle & Co., Inc. received a deed from the State of New 
York for any portion of the old channel of Onondaga Creek falling within its 
otherwise privately deeded parcel. This appears to have been curative for this 
outstanding title issue, but it's unclear whether this ownership question was 
then considered serious enough to have previously discouraged development 
of the property. Tax assessment records indicate the buildings on both parcels 
were built in 1930, which lends some weight to the possibility that prior 
development was impractical, so long as ownership of the old creek channel 
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remained unresolved. 

— Bernard LaVine, 1974 to 1985. 

— Michael G. Kearney and Jonathan M. Cottrell, cl/bia Armory Square 
Associates, eight months in 1985. 

— Walton Street Associates, a New York limited, partnership, was briefly M 
title in 1985, a step which was likely undertaken merely to set up tax breaks 
under governmental ownership as occurs next. 

— City of Syracuse Industrial Developtnent Agen 1996. 

— Walton Street Associates, 1996 to 1999. 

— 311 Wolf Street, LLC, 1999 to loss via mortgage foreclosure on 5-4-2006. 

— 120 Acquisition Company, LLC, from 5-4-2006 to at least the day the 
records were last searched, 10-7-2006. 

According to the property overview provided by Sutton Company, the Piper 
Phillips building was built in 1872, and was originally used as a hotel for 
railroad employees [41. The Bentley Settle Building was constructed in the 
early 1890s and was used as a dry goods warehouse for commercial traffic on 
the Erie Canal warehouse. In 1986, both buildings were completely renovated 
to their present day condition. 

An Ellie-City Directory abstract of the subject property for the years 
spanning 1957 through 2006 is included in Appendix B [6]. For the 120 
Walton Street address, it was not listed until 1992 and thereafter contains 
listings including businesses as: a hair salon, a restaurant, law firms, CPAs, 
sales and marketing, communication, insurance, real estate development and 
other businesses. 

Sanborn Pire Insurance Maps dating from 1892, 1911, 1951, 1953, 1961, 
1968, 1971, and 1990 were reviewed (Appendix C) [71. The 1892 map shows 
the Bentley Settle building first floor occupied by the T.H. Lyons Wagon 
Shop with associated storage, in addition to a blacksmith shop and a paint 
shop. The Piper Phillips building appears to be occupied by three storefronts 
on the first floor. The 1911, 1952, 1961, 1968 and 1971 maps show the Piper 
Phillips and Bentley Settle buildings occupied by building occupied by 
Bentley & Settle Wholesale Grocers. The 1990 map shows the building as 
unlabeled. 

Aerial photovaphs of the area dating from 1938, 1951, 1966, 1978, and 1990 
were reviewed [81. The photographs show the subject property to be occupied 
with the current buildings. 
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Environmental onsideratior3 

General Observations No unusual odors, pits, or evidence of excavation, fill, mounds, ponds, or 
lagoons were observed during the site visit on the subject property. Small 
amounts of oil staining were observed on the floor of the hydraulic lift 
elevator room in the basement. 

Water Supply Water is reportedly supplied to the property by the Onondaga County Water 
Authority [9]. 

Waste Water Waste water generated from the subject property is discharged to the 
Onondaga County public sanitary sewer system [91. 

Storm Water Storm water from the site probably drains to adjacent low-lying areas and 
storm drains along the streets to the north and south. 

Air Emissions There are no air emissionsfrom the building. 

Heating/Cooling 

Hazardous Materials 

The heating and cooling system associated with the building are reportedly 
comprised of a roof-moumed cooling tower for the building and a roof-
mounted gas-fired heating unit for the restaurant [9]. In addition, there is a 
hot water tank for the building located in the boiler room in the basement, in 
addition to three gas-fired boilers for beating the building, and one for the 
brewery. 

No hazardous materials were observed within the building; although one 55-
gallon drum of hydraulic oil was observed in the basement Small quantities 
of packaged cleaning products were observed stored ut two janitor closets 
and the maintenance shop within the building. 

ASTs No above ground storage tanks are located on the property [9]. 

USTs No underground storage tanks are located currently or have been used in the 
past on the property [9]. 

Solid Waste Numerous plastic trash containers were observed stored within the empty 
storefront on West Fayette Street; these are reportedly emptied by FEHER 
trash removal [9), 

Hazardous Waste The site was not identified as a generator of hazardous waste by the EDR 
environmental database search (Appendix D) [10]. 

PCBs No electrical transformers were observed on the subject property. 
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Physical Setting 

The site is located in the Ede-Qntario Plain of he Interior Lowland 
physiographic province [11,12]. 

The topography of the parcel is characterized by a nearly level grade, with a 
slight slope to the south (Figure 1)111 

The elevation of the site is approximately 390 feet above mean ea level 
(Figure 1) [I], 

Published data indicate the site area to be underlain by the Upper Silurian 
Vernon Formation comprised of shale and dolostone [13]. 

The overburden is mapped as lacustrine silt and clay, characteristic of 
deposition in proglacial lakes, and,characterized by laminated silt and clay of 
up to 165 feet in thickness [14]. 

Physiography 

Topography 

Elevation 

Geology 

Overburden 

Soils The Onondaga County Soil Conservation Service has mapped the soil for the 
subject property area as Urban Land, described as consisting of areas that have 
been so altered or obscured by urban works and structures that identification 
of the soils is not feasible (15]. 

Sur ace Water 

Wetlands 

Ground ter 

Federal Database 

The north-flowing Onondaga Creek, is located about 660 feet west of the 
subject property (Figure 1) PI 

According to the EDR Report, there are no designated freshwater wetlands 
located within the subject property [10]. 

No information regarding ground water quality or flow direction was 
identified, though probable ground water flow direction may be to the 
northwest beneath the property. 

Government Agency Information 

Federal rds reviewed included information provided by Environmental 
Data Resources, Inc. (EDR) from the following ASTM and non-ASTM sources 
[10]: 

National Priorities List (NFL) 

Proposed National Priorities List (NFL) 

Delisted National Priorities Site (Debated NFL) 

Federal Superfund Liens (NFL Recovery) 

Comprehensive Environmental Response Compensation, and Liability 
Information System (CERCLIS) 

Comprehensive Environmental Response, Compensation, and Liability 
Information System (CERC-NFRAP) 
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Corrective Attion Report (CORRACTS) 

Resource Conservation and Recovery Information System-Transportation, 
Storage and Disposal facilities (RCRIS-TSD) 

Resource Conservation and Recovery Information System- Large Quantity 
Generators (RCRA 14 Gen) 

Resource Conservation and Recovery Information System - Small Quantity 
Generators (RCRA Sm Gen) 

Emergency Response Notification System (ERNS) 

Hazardous Materials Information Reporting System (HMIRS) 

Engineering Controls Sites List (US ENG CONTROLS) 

Sites with Institutional Controls (US INST CONTROL) 

Department of Defense Sites (DOD) 

Formerly Used Defense Sites (FUDS) 

Listing of Brownfields Sites (US BROWNFIELDS) 

Superfund [CERCLA} Consent Decrees (CONSENT) 

Record of Decision (ROD) 

Uranium Mill Tailings Sites (UMTRA) 

Open Dump Inventory (ODI) 

Toxic Chemical Release Inventory System (IRIS) 

Toxic Substances Control Act (TSCA) 

FIFRA,TSCA Tracking System (FITS) 

Section 7 Tracking Systems (SSTS) 

integrated Compliance Information System (ICIS) 

PCB Activity Database System (PADS) 

Material Licensing Tracking System (MLTS) 

Mines Master Index File (MINES) 

Facility Index System (FINDS) 

REM Administrative Action Tracking System (RAATS) 

The database search summarized below is provided in Appendix D. One 
CERC-NFRAP facility, three CORRACTS sites, three RCRA TSD facilities, 
eight RCRA Large Quantity Generator facilities, 28 RCRA Small Quantity 
Generator sites, and one US Eng Controls site were identified within a 0.25-
mile radius of the subject property for the ASTM and non-ASTM federal 
records reviewed: 

EIS Precis 
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Within {mite} Site 1/8 1/4 1/2 1. 

NPL 0 0 0 0 0 

Proposed NPL 0 0 0 0 

Delisted NPL 0 

NPL Recovery 0 - 

CERCLIS 0 0 0 d - 

CERC-NFRAP 0 0 t - 

CORRACTS 0 0 

RCRA-TSD 0 0 3 0. 

RCRA Lg Gen 0 0 8 

RCRA Sm GEM 0 7 21 ., - 

ERNS 0 

Note: -= Search dsst database search parameters 

EIS Precis ENV1RONMEtsITAL INSnE, INC, 
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Within (mite) Site 1/8 1/4 1/2 

HMIRS 0 - 

US Eng Controls 0 - 
US Inst Control 0 0 0 0 

DOD 0 0 0 0 0 

FUDS 0 0 0 0 

US Brownfields 0 0 0 . 

CONSENT 0 0 0 0 0 

ROD 0 0 0 01  

UMTRA. 0 0 0 0 

001 0 a a o - 

TRIS _ 

TWA 0 . 

FTTS 0 - 

SSTS 0 

IC 0 

PADS a - 

MLTS 0 - 

MINES - --, 
FINDS 0 - - 

RAATS 

Note. - = Search. distance exceeds daothase search parameters 

State Database State records reviewed included information provided by EDR 
following State of New York ASTM and non-ASTM sources 1101 

Hazardous Substance Waste Disposal Site Inventory (HSWDS) 

Inactive Hazardous Waste Disposal Sites in NYS (SWHS) 

Deleted Registry Sites (DEL SHWS) 

Solid Waste Facilities/Landfill Sites (SWF/LF) 

Registered Recycling Facility List (SWRCY) 

Registered Waste Tire Storage & Facility List (SWITRE) 

Leaking Underground Storage Tank Incident Reports (LTANKS) 

Listing of pre-1/1/02 Leaking Storage Tanks (HIST LTANKS) 

EIS Precis 
October 16, 2006 
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Petroleum Bulk Storage Database (UST) 

Chemical Bulk Storage Database (CBS UST) 

Major Oil Storage Facilities Database (MOST UST) 
Historical Petroleum Bulk Storage Database (HIST UST) 

Registered Aboveground Petroleum Bulk Storage Tanks (AST) 

Chemical Bulk Storage Database (CBS AST) 

Historical Petroleum Bulk Storage Database (HIST AST) 

Major Oil Storage Facilities Database (NOSE AST) 

Facility and Manifest Data (NY MANIFEST) 
Spills Information Database (NY Spills) 

Spills Inforauttion Database of pre-I/1/2002 Chemical and Petroleum Spills 
(NY Hist Spills) 

Registry of Engineering Controls: Env, Rernediation Sites ith Engineering 
Controls in Place (ENG CONTROLS) 

Registry of Institutional Controls (INST CONTROL) 

Voluntary Cleanup Agreements (VCP) 

Registered Drycleaners (DRYCLEANERS) 

State Pollution Discharge Elimination System (SPDES) 

Brownfields Site List (Brownfields) 

Air Emissions Data (AIRS) 

Indian Reservations (Indian Rosary) 

Leaking Underground Storage Tanks on Indian Land (Indian LUST) 

Underground Storage Tanks on Indian Land (Indian LIST) 

Former Manufactured Gas Plants (Coal Gas) Sites 

The database search summarized below is provided in Appendix D. Numerous 
sites were identified within the search criteria: 

EIS Pre•ci s ENVIRONMENTAL iNSITE, INC. 
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Within finite Site 1/I3 4 /2 1  
H W 1:18. 0 0 0 0 
SHWS 0 0 0 0 
DEL SHWS 0 0 0 0 
SWF/LF 2 - 
SW RCY 0 0 0= 0 . 
SWTIRE 0 

TANKS 0 2 3 27 
H ST TANKS 0 2 3 22 - 
UST 2 7 - - 
CBS UST 0 0 0 - 
MOSF UST 0 
H IST UST - 

AST 0 . 
CSS AST 
HIST AST 0 
MOSF AST 0 0 0 
MANIFEST 0 5 26 - - 
NY Spills 0 9.... 
NY Hist Spills 0 8 - 
Eng Controls 0 0 
Inst Contro 0 0 0 
VCP 0 0 0 0. 
DRYCLEANERS 0 
Brow. nfields 0 
SPDES 0 
AIRS  0 

Tribal Records 
Indian Resery 0 
Indian LUST 0 0 
Indian UST  

Proprietary Records 
Man. Gas Plants 

Note: .= Search distance exceeds search parameters 

A total of one DEL SHWS facility, two SWEILP facilities, 32 LTANKS sites, 
27 HIST LTANKS sites, nine UST facilities, nine HIST UST facilities, 31 
MANIFEST facilities, nine NY Spills sites, eight NY Hist Spills sites, and one 
Manufactured Gas Plant site are located  within a one-mile radius of the subject 
propertY 1101 According to the EDR report, the listed NY Spills, HIST NY 
Spills, LTANKS and HIST LTANKS sites arc closed. Based on the staols and 
relative location of these sites, they do not appear to present a risk to the subject 

EIS Precis ENVIRONMENTAL INSITE ' INC, 
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property. 

A total of 39 unmapped 'orphan' sites were identified by EDR, including: 19 
NY Spills sites, IS NY Hist Spills sites, 2 RCRA Small Quantity Generator 
facilities, 3 RCRA Large Quantity Generator facilities, 3 FINDS sites, 9 NY 
Manifest sites, 4 US 13rownfields sites, I SHWS facility, 3 UST'facilities, 2 
LTANKS sites, 2 HIST LTANKS sites, and 1 AST facility [10]. None of the 

hen Sites based on their probable relative location appear to present a risk orphen'Sites,  
to the subject property. 

A Freedom of Information Law request was submitted to the NYSDEC Region 
7 office on September 16, 2006 [14 Communication with the NYSDEC 
indicated that there have been no spills reported with the subject property 117]. 

Previous Site Investi ation and Restoratioh 

Investigation None identi 

Remediatlon None identified. 

According to historical property information, the Piper Phillips building was 
built in 1872, and was originally used as a hotel for railroad employees. Three 
storefronts occupied the lower floors. The Bentley Settle Building was 
constructed prior to 1892 when it was occupied by the T.H. Lyons Wagon 
Shop, in addition to a blacksmith shop and a paint shop, and may have also 
been used as a dry goods warehouse for commercial traffic on the Erie Canal. 
Sanborn maps dating from 1911 to 1971 show the Piper Phillips and Bentley 
Settle buildings occupied by Bentley & Settle Wholesale Grocers. In 1986, 
both buildings were completely renovated being mostly occupied by offices 
and a few shops. 

No indications of the storage, handlilig or disposal a hazardous substances or 
petroletun products on the subject property were encountered during the site 
inspection Furthermore, no evidence of spills, discharges or PCBs was 
observed on the subject property. 

It is the opinion of EIS that based on the information reviewed during the 
Phase I Environmental Site Assessment, the potential far the subject property 
to be impacted by recognized environmental conditions either from on-site 
sources or potential off-site sources of contamination is low. No historic or 
current recognized environmental conditions associated with the lease parcel 
were discovered. Therefore, based on the information presented in this report, 
there is no indication that further investigation is required. 

EIS Precis 
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Information Sources 

1. USGS 7.5 Minute Topographic Quadrangle, Syracuse West, NY, 1978. 

2, Aerial photograph (June 2003) showing approximate outline of tax 
parcel and buildings on subject parcel., from the GIS System of 
Onondaga County, New York web site, 

3. Review of online City of Syracuse, New York Tax Assessment records 
for subject property and communication with the City of Syracuse 
Zoning Office, October 11, 2006. 

4. Review of Property Overview (for subject property), prepared by Sutton 
Real Estate Company. 

5, A review of the chain of title for the subject property, as is a matter of 
public record maintained by the Onondaga County Clerk's Office. 

6. EDR-City Directory Abstract, Inquiry No. 1766332,4, October 3, 2006. 

7. EDR-Sanborn Map Report, Inquiry No. 1766332.3s, October 4, 2006. 

8, Aerial photographs, 1938, 1951, 1966, 1978, and 1990 provided by the 
USDA Fenn Service Bureau, LaFayette, NY, 

9 Communication with Louis G. Portlier, Sutton Real Estate Co pay, 
October 10, 2006. 

10. EDR, Inc., Inquiry No. 1766332.2s, October 2, 2006. 

11. Geology of New York, A Simplified Account, Education Leaflet No. 28, 
published by the New York State Museum/Geological Survey, Albany, 
NY, 1991. 

12. New York State Geologic Highway Map, Educational Leaflet No. 33, by.  
Rogers et. al., New York State Geological Survey, New York State 
Museum, Albany, NY, 1990. 

13. Geologic Map of New York, Finger Lakes Sheet, 1970. 

14. Surficial Geologic Map of New York, Finger Lakes Sheet, 1986. 

15. Soil Survey of Onondaga County, New York, USDA Soil Conservation 
Service, 1977. 

16. Communication with Dan I 2Salle, New York State Department of 
Environmental Conservation, Region 7, October II, 2006. 

17. New York State Department of Environmental Conservation, Region 7, 
Freedom of Information Law Request October 10, 2006. 

MCEDE11111111MMIN I 

The scope of work conducted for this evaluation was outlined in a proposal to 
Rossrock, LLC (Client) to perform a Phase 1 Environmental Site Assessment 
on the site. Asbestos inspection and sampling was not performed during this 
assessment. 

EIS Precis ENVIRONMENTAL INSITE, 
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EIS exercised due and customary care in the conduct of its assessment but did 
not independently verify information provided by others. Therefore, EIS 
assumes no liability for any loss resulting from errors or omissions arising 
from the use of inaccuratelincomplete information or misrepresentations made 
by others. 

This report is intended for the sole use of its Client, exclusively for the 
purpose outlined herein at the site location and project indicated. The scope of 
services performed in this assessment may not be appropriate to satisfy the 
needs of other users, and any use or re-use of this doctunent or the findings, 
conclusions, or recommendations presented, is at the sole risk of the user. 

This study was undertaken and completed in accordance with the professional 
standards and generally accepted practices of environmental consultants at the 
time of preparation of this study. The scope of services for this assessment 
was limited and should not be construed as a guarantee that no currently 
unrecognized environmental concerns exist at the site; the study was not 
intended to be a definitive investigation of potential environmental concerns at 
the subject property. 

Opinions, conclusions or recommendations presented herein apply to the site 
conditions existing at the time of the assessment and those reasonably 
foreseeabl cannot necessarily apply to site changes of which EIS is not 
awar has not. d the opportunity to evaluate. 

Stuart R. Holtzclaw, C.P.G. #9963 
Principal 
Environmental lune, Inc. 

EIS Precis ENVIRONMENTAL !P./SITE, INC. 
October 16, 2008 NORTH SYRACtIsR, 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 

ARMORY BOYS LLC 

CLOSING RECEIPT executed October 5, 2017 by the City of Syracuse Industrial 
Development Agency (the "Agency") and Armory Boys LLC (the "Company") in connection 
with a certain project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 6,000 square feet of improved real property located at 229-37 West Fayette Street, 
in the City of Syracuse, New York (the "Land"); (ii) the renovation of an existing three story, 
approximately 18,000 square foot building for mixed-use consisting of approximately 4,000 
square feet of usable space on the first floor for retail space and approximately 12,000 square feet 
comprised of approximately nine (9) one- bedroom units on the second and third floor; 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, 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. 

13997065.1 



DEVELOPMENT AGENCY 

William M. Ryan, Chairman 

(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 

ARMORY BOYS LLC 

Jeffery A. Appel, Managing Member 

13997065.1 
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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 

October 1, 2017 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 
Attn: Jeffrey A. Appel, Managing Member 

Re: City of Syracuse Industrial Development Agency 
Armory Boys LLC Project 
Sales Tax Appointment Letter 

Dear Mr. Appel: 

Pursuant to a resolution duly adopted on August 15, 2017, the City of Syracuse Industrial 
Development Agency (the "Agency") appointed Armory Boys 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 6,000 square feet of improved real property located at 
229-37 West Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation 
of an existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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, 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 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 $60,000. 

13997068.1 
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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 October 1, 2017 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 
October 1, 2017, 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"). 

13997068.1 
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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) September 1, 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 project 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. 

13997068.1 



illiam M. Ryan, Chairman 
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Very truly yours 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOP NT AGENCY 
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BARCLAY DAM 0 N LLP  

Susan R. Katzoff 
Partner 

October 12, 2017 

VIA CERTIFIED MAIL  
7016 3010 0001 1675 7919 

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 
Armory Boys LLC and Rich & Gardner Construction Company, Inc. 
Armory Boys LLC Project - IDA Project No. 31021711 

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 the appointment by the IDA of Armory Boys LLC 
and Rich & Gardner Construction Company, Inc. as its agents 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. Katzoff 
SRK:llm 
Enclosure 

Barclay Damon Tower — 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
skatzoff©barclaydamon.com  Direct: 315.425.2 80 Fax: 315.425.8597 



For Sales Tax Purposes 
(4/13) 

 

The industrial development agency or authority (IDA) must 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. 

IDA Appointment of Project Operator or Agent ST-60  
New York State Department of Taxation and Finance 

For IDA use only 

Internet access: www.tax.ny.gov  
(for information, forms, and publications) 

Need help? 

Sales Tax Information Center: (518) 485-2889 

To order forms and publications: (518) 457-5431 

01.11 Text Telephone (TTY) Hotline 
MOM 
•••• 

• • • • • (for persons with hearing and 
1101M 

speech disabilities using a TTY): (518) 485-5082 

Nlime of IDA 
City of Syracuse Industrial Development Agency 

IDA project number (use 
OS310217

C  numbedoo system for projects after 1998) 
11 

Street address 

201 East Washington Street, 7th Floor 
Telephone number 
( 315) 448-8127 

City State ZIP code 
Syracuse NY 13202 

Name of IDA project operator or agent Mark an X in the box if Employer identification or social security number 
Armory Boys LLC directly appointed by the IDA: IX 82-0865967 
Street address Telephone number Primary operator or agent? 
33 Church Street ( 917) 848-0152 EYes D No 

City State ZIP code 
Montclair NJ 07042 

Name of project Purpose of project (see instructions) 
Armory Boys LLC Project other - commercial 
Street address of project site 
229-37 West Fayette 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 10/01/17 Date project operator or 09/01/18 Mark an X in the box if this is an  
or agent appointed (mm/cfcllyy) agent status ends (rnm/dWyy) 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: 

$750,000 

Estimated value of New York State and local sales and use tax exemption 
provided: 

$60,000 

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 em yee signing on behalf of the IDA 
William M. Ryan 

Print title 
Chairman 

Signature Date i
ty..5

.1  7  Telephone number 
( 315) 448-8127 

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 collect and maintain personal information pursuant 
to the New York State Tax Law, including but not limited to, sections 5-a, 171, 171-a, 287, 308, 
429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and may require disclosure of social security 
numbers pursuant to 42 USC 405(c)(2)(C)(1). 
This information will be used to determine and administer tax liabilities and, when authorized by 
law, for certain tax offset and exchange of tax information programs as well as for any other lawful 
purpose. 
Information concerning quarterly wages paid to employees is provided to certain state agencies 
for purposes of fraud prevention, support enforcement, evaluation of the effectiveness of certain 
employment and training programs and other purposes authorized by law. 
Failure to provide the required Information may subject you to civil or criminal penalties, 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 12227; telephone (518) 457-5181. 

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 this form, 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) 



Certified Mail Fee 

Extra Service's & Fees (check box, add fee as appropriate) 

0 Return Receipt (harcicopy) 

OReturn Receipt (electronic) 

❑ Certified Mall Restricted Delivery $  

❑ Adult Signature Required 

n Adult Signature Restricted Delivery $  

Postage 

Postmark 
Here 

Total Postage and Fees 

—c-01/41C- 
Sent To bt s 

Street andApt. ., or PO Sod  
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United States 
Postal Service 

• Sender: Please print your name, address, and ZIP+4® in this box• 

BARCLAY DAMON, LLP 
Barclay Damon Tower 

125 East Jefferson Street 
Syracuse, NY 13202 

Loz° 1,-*So\L4))--"e„ 

ill IP 111111111 ii "I' 

SENDER: COMPLETE THIS SECTION  COMPLETE THIS SECTION ON DELIVERY 

• CornpieWitems.1, Ac.and„3. 
• Print yourname and address on the reverse 

so that we can return the card to you. 
• Attach this card to the back of the mailpiece, 

or on the front if space permits. 

New York State Tax Department 
IDA Unit 
Building 8, Room 738 
W.A. Harriman Campus 
Albany, New York 12227 

A. Signature 

X 

B. Received by (Printed Name) 

"FAMsefil from item 1? 
IfY. ent%cl4iy.9idgiiress below: 

l%17 r 

❑ Agent 
ID Addressee 

C. Date of Delivery 

❑ Yes 
No 

OCT 1,'2  21i17 

H959'0i940 1211.11"606l6II67'111111° 
3. Service Type 
CI Adult Signature 
0 Adult Signature Restricted Delivery 

"Certified Melia 
0 Certified Mail Restricted Delivery 
O Collect on Delivery 

ollect on Delivery Restricted Delivery 

7016 3010 OODI 1675 7919, sured Mail 

r (over $500)  
insured Mail Restricted Delivery 

2. Article Number (Transfer from 

0 Priority Mail Express® 
0 Registered Malin,  
❑ Registered Mail Restricted 

Delivery 
%Return Receipt for 

Merchandise 
❑ Signature Confirrnation'm 
0 Signature Confirmation 

Restricted Delivery 

PS Form 3811, July 2015 PSN 7530-02-000-9053 Domestic Return Receipt 

U.S. Postal Service- 
CERTIFIED MAIL° RECEIPT 
Domestic Mail Only 

For delivery information, visit our website of www.usps.coms". 



13 



Lisa Dell. County Clerk 

Received From : 
CHICAGO TITLE 

Lisa Dell, County Clerk 
401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2226 

Onondaga County Clerk Recording Cover Sheet 
Return To : 

BARCLAY DAMON 
PICK UP BOX 

Method Returned : MAIL 

First PARTY 
ARMORY BOYS LLC 

First PARTY 2 
!CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Index Type : Land Records 

Instr Number : 2017-00036579 
Book : Page : 

Type of Instrument : Mortgage 
Type of Transaction : Mtg Type A 
Recording Fee: $225.50 

The Property affected by this instrument is situated in Syracuse, in the 
Recording Pages : 36 County of Onondaga, New York 

Mortgage Taxes 

Property Located : Syracuse 

Serial Number : DI7934 

Mortgage Amount : $1,550,000.00 

Basic Tax : 

Local Tax : 

Additional Tax : 

Transportation Auth Tax : 

SONYMA : 

County Tax ; 

$000 

$0.00 

$3,875,00 

$0.00 

$0.00 

$0.00 

State of New York 

County of Onondaga 

I hereby certify that the within and foregoing was 
recorded in the Clerk's office for Onondaga 
County. New York 

On (Recorded Date) 10/1212017 

At (Recorded Time) 10:15:05 AM 
Total: 

Total Fees ; 

$3,875.00 

$4,100.50 

Irlilill1111119111fIr 
Doc ID 0253904000036 

This sheet constitutes the Clerks endorsement !equired by Section; 319 of Rea/ Property Law of the State or New York 

Entered By: MMERR1LL Printed On : 10/1212017 At .10.24.59AM 



MORTGAGE AND SECURITY AGREE ME 

Maximum Principal Indebtedness 
Not To Exceed $1,550,000.00 

ONONDAGA COUNTY 
BASIC TAX $  

(NS, FUND TAX S  
ADDMONAL TAX $  

m ra TAX PAID $ 15— 

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage") made as of 
5th day of October, 2017, between ARMORY BOYS LLC, a New York limited liability 
company, having a mailing address of 175 East 7th Street, Oswego, New York 13126 (the 
"Mortgagor") and 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"), in favor of 
EMPOWER FEDERAL CREDIT UNION, a corporation organized and existing under 
and by virtue of the laws of the United States of America (the "Mortgagee"), having an 
address at 1 Member Way, Syracuse, New York 13212. 

WITNESSETH: 

WHEREAS, Mortgagor is the owner in fee simple of certain improved real 
property (the "Premises") known as 120-124 Walton Street and 229-237 Fayette Street in 
the City of Syracuse, Onondaga County, New York, as more particularly described on 
Schedule "A" attached, as improved on the date hereof; and 

WHEREAS, the Mortgagor leased its interests in the Premises to the Agency 
pursuant to the terms of a lease agreement, dated as of October 1, 2017 by and between. 
the Company and the Agency as the same may be amended or supplemented from time to 
time (the "Company Lease"); and. 

WHEREAS, the Agency subleased certain of its interests in the Premises back to 
the Company pursuant to the terms of a sublease ,agreement, dated as of October 1, 
2017 by and between. the Agency and the Company as the same may be amended. or 
supplemented from time to time (the "Agency Lease"); and 

WHEREAS, as a condition to providing a loan to the Mortgagor, the Mortgagee 
requires that the Mortgagor and Agency execute and deliver this Mortgage; and 

NOW, THEREFORE, in order to secure the.payment of an indebtedness from the 
zz. Mortgagor in the principal, sum of $1,550,000,00 together with all interest thereon, and 

7-z; •Li Tall other sums, advances, expenses and charges that may or shall become due 
hereunder or under the Note or any of the other agreements between the Mortgagor 
and the Mortgagee relating to the Loan ("Loan Amount"), Mortgagor and Agency do 
hereby grant, assign, convey, mortgage and pledge to Mortgagee, its successors and 
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assigns, all of their respective rights, title and interests in and to the Premises as set 
forth on Schedule "A" attached hereto and made a part of hereof, and all of 
Mortgagor's estate, right, title and interest therein, excluding therefrom the.  Agency's 
Unassigned Rights as that term is defined in the Agency Lease; 

TOGETHER with all right, title and interest of Mortgagor and Agency, 
including any after-acquired title or reversion, in and to the ways, easements, streets, 
alleys, passages, water, water courses, riparian rights, oil, gas and other mineral rights, 
gaps, gores, rights, hereditaments, liberties and privileges thereof, if any, and in any 
way appertaining to the Premises; 

TOGETHER with all leases (excepting therefrom the Company Lease and the 
Agency Lease), rents, royalties, issues, proceeds and profits accruing and to accrue from 
the Premises as more particularly described in that certain Assignment of Leases and 
Rents of even date herewith (the "Assignment") from Mortgagor as Assignor to 
Mortgagee as Assignee; 

TOGETHER with all buildings and improvements of every kind and description 
now or hereafter erected or placed on the Premises, including, without limitation, all 
materials intended for construction, reconstruction, alteration and repair of such 
improvements now or hereafter erected thereon, all of which materials shall be deemed 
to be included within the Mortgaged Property (as hereinafter defined) immediately 
upon the delivery thereof .to the Premises, and all fixtures and articles of personal 
property now or hereafter owned by Mortgagor- and/or Agency and attached to or 
contained in and used in connection with the Premises, including, without limitation, 
all furniture, apparatus, machinery, equipment, motors, elevators, fittings, radiators, 
furnaces, stoves, microwave ovens, awnings, shades, screens, blinds, office equipment, 
trash and garbage removal equipment, carpeting and other furnishings, and all 
plumbing, heating, lighting, cooking, laundry, ventilating, refrigerating, incinerating, 
air-conditioning, conveyor, security, sprinkler and other equipment, and all fixtures and 
appurtenances thereof; and all renewals or replacements thereof or articles in 
substitution therefor, whether or not the same are or shall be attached to such 
improvements in any manner; it being intended that all the above-described property 
owned by Mortgagor and/or the Agency and placed by Mortgagor and/or the Agency 
on the Premises shall, so far as permitted by law, be deemed to be fixtures and a part of 
the realty, and security for the. indebtedness of Mortgagor to Mortgagee hereinafter 
described and secured by this Mortgage, and as to the balance of the above-described 
property, this Mortgage is hereby deemed to be as well a Security Agreement for the 
purpose of creating hereby a security interest in such property, securing such 
indebtedness, for the benefit of Mortgagee; all of the property described in this 
paragraph is hereinafter sometimes collectively called the "Improvements"; 
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TOGETHER with any and all warrant claims, maintenance contracts and other 
contract rights, instruments, documents, chattel papers and general intangibles with 
respect to or arising from the Premises, the Improvements and the balance of the 
Mortgaged Property, and all cash and non-cash proceeds and products thereof; and 

TOGETHER with all proceeds of and any unearned premiums on any insurance 
policies covering the Mortgaged Property, including, without limitation, the right to 
receive and apply the proceeds of any insurance, judgments or settlements made in lieu 
thereof, for damage to the Mortgaged Property; and 

TOGETHER with all awards and other compensation heretofore or hereafter to 
be made to the present and all subsequent owners of the Mortgaged Property for any 
taking by eminent domain, either permanent or temporary (a "Taking"), of all or any 
part of the Mortgaged Property or any easement or other appurtenance thereof, 
including severance and consequential damage and change in grade of streets 
(collectively, "Taking Proceeds"), and any and all refunds of impositions or other 
charges relating to the Mortgaged Property or the indebtedness secured by this 
Mortgage. 

The property described above is hereafter called the "Premises" to the extent 
that such property is realty, and the "Collateral" to the extent that such property is 
personalty. The Premises and the Collateral are hereafter collectively called the 
"Mortgaged Property." 

TO HAVE AND TO HOLD, all and singular, the Mortgaged Property, whether 
now owned or held or hereafter acquired by Mortgagor and/or the Agency, with the 
appurtenances thereunto belonging, unto Mortgagee, its successors arid assigns, 
forever. Mortgagor does hereby warrant to Mortgagee, its successors and assigns, that 
Mortgagor has good and indefeasible estate in. fee simple and is the sole owner of the 
Collateral, and has good right to mortgage, assign and grant a security interest in the 
Mortgaged Property in manner and form as above written; that title to the Mortgaged 
Property is free and clear of all defects, liens and encumbrances except for real estate 
taxes and assessments and rights of way of record (the "Permitted Exceptions") and 
that Mortgagor will warrant and defend the Premises, with the appurtenances 
thereunto belonging, and the Collateral to Mortgagee, its successors and assigns, 
forever, against all liens, security interests, encumbrances, defects, claims and demands 
whatsoever. 

Mortgagor and Agency have executed and delivered this Mortgage to secure the 
following: 
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(a) Payment by Mortgagor of principal, interest and all other charges under 
the Note, as the same may-  be amended, extended, supplemented, modified and/or 
renewed, and all replacements and substitutions therefor, together- with interest thereon 
at a rate or rates which may vary from time to time as specified in the Note, with 
principal and interest payable in accordance with the terms of the Note, and all accrued 
but unpaid interest and the entire unpaid principal amount being due and payable, in 
accordance with the terms of the Note; 

(b) Payment of any and all amounts or charges required to be paid by 
Mortgagor pursuant to this Mortgage or any of the other Loan Documents (as 
hereinafter defined); 

(c) Payment by Mortgagor to Mortgagee of all sums expended or advanced 
by Mortgagee pursuant to this Mortgage or any of the other Loan Documents; 

(d) Payment by Mortgagor of any and all amounts advanced by Mortgagee 
with respect to the Mortgaged. Property for the payment of taxes, assessments, 
insurance premiums or costs incurred in the protection of the Mortgaged Property; 

(e) Performance and observance of each covenant and agreement of 
Mortgagor contained herein or in any of the other Loan Documents; and 

Payment by Mortgagor to Mortgagee of any and all other liabilities and 
indebtedness of Mortgagor to Mortgagee, direct or contingent, now or hereafter owing 
by Mortgagor to Mortgagee, other than as provided in subparagraphs (a) through (e) 
above, 

PROVIDED, HOWEVER, that if Mortgagor shall pay or cause to be paid to Mortgagee 
the principal, interest and all other charges under the Note on or before the date on 
which the outstanding principal balance of the Note is due and payable in full in 
accordance with the terms of the Note, and in the manner stipulated therein and herein, 
all without deduction or credit for taxes or other charges paid by Mortgagor, and if 
Mortgagor shall have kept, performed and observed all of the covenants and conditions 
contained in. this Mortgage and all of the other Loan. Documents, then this Mortgage 
shall cease, determine and be void, but otherwise shall remain in full force and effect. 

Mortgagor further covenants and agrees as follows: 

1, Payment of Indebtedness. Mortgagor shall pay promptly the 
indebtedness evidenced by the Note at the time and in the manner provided herein and 
in the Note, and all other sums and charges payable when due by Mortgagor and 
pursuant to the Note, this Mortgage and any of the other Loan Documents. 
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Payment of Taxes. 

(a) Mortgagor will pay all taxes, assessments, sewer rents or water 
rates or sums due under any payment in lieu of tax agreement and in default thereof, 
Mortgagee may pay the same. In the event that Mortgagee shall pay any such tax, 
assessment, sewer rent or water rate, Mortgagee shall have the right, among other 
rights, to declare the amount so paid with interest thereon immediately due and 
payable, and upon default of Mortgagor in paying any such amount with interest 
thereon, Mortgagee shall have the right to foreclose for such amount subject to the 
continuing lien of this Mortgage for the balance of the mortgage indebtedness not then 
due. 

(b) In the event that the Mortgagor should fail to pay any sum the 
Mortgagor has agreed to pay pursuant to this covenant for a period in excess of sixty 
(60) days after the same is due and payable, in addition to any other remedies available 
to the Mortgagee hereunder, the Mortgagee may, at its option, require that the-
Mortgagor deposit with the Mortgagee, monthly, one-twelfth (1/1.2th) of the annual 
charges for taxes and any other sums the Mortgagor is obligated to pay pursuant to this 
covenant and the Mortgagor shall make such deposits with the Mortgagee. The 
Mortgagor shall simultaneously therewith deposit with the Mortgagee a sum of money 
which together with the monthly installments aforementioned will be sufficient to make 
payment of all sums required to be paid hereunder at least thirty (30) days prior to the 
due date of such payments,. it being understood that the Mortgagee shall calculate the 
amount of such deposits and notify the Mortgagor of the sum due. Should an Event of 
Default (hereinbelow defined) occur, the funds deposited with the Mortgagee pursuant 
to this provision may be applied in payment of the charges for which said funds shall 
have been deposited or to the payment of any other sums secured by this Mortgage as 

the Mortgagee sees fit. 

(c) Without limiting the rights of Mortgagee hereunder, including, 
without limitation, those provided in Paragraph 18 hereof, in the event of a sale of the 
Premises or any other part of the Mortgaged Property, any funds then on deposit with 
the Mortgagee shall, at Mortgagee's option, and thereupon automatically and without 
the necessity of further notice or written assignment, be transferred to and held. 
thereafter for the account of the new owner, to be applied in accordance with the 
foregoing. If the Premises or any other part of the Mortgaged Property is purchased by.  
Mortgagee at foreclosure sale or is otherwise acquired by Mortgagee after an Event of 
Default, the remaining balance, if any, of the funds deposited with Mortgagee pursuant 
to subsection 2(a) above shall continue to be applied, subject to the security interest 
hereunder, first to Mortgagee's unreimbursed costs and expenses in such purchase or 
acquisition, then to reduce the indebtedness secured by this Mortgage, and the balance, 
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if any, shall be paid to Mortgagor, subject to the order of the court having jurisdiction in 
any such proceeding. 

3. Protection Against Charges. Except for the Permitted Exceptions, 
Mortgagor shall keep the Mortgaged Property free from liens of every kind, except only 
for real estate taxes and general and special assessments which are not vet due and 
payable, and special taxes, if any, as provided in Paragraph 7 hereof, and shall pay, 
before delinquency and before any penalty for non-payment attaches thereto, all taxes, 
assessments, and other governmental or municipal or public dues, charges, fines or 
impositions which are or hereafter may be levied against the Mortgaged Property or 
any part thereof. Mortgagor shall promptly deliver to Mortgagee receipted bills 
evidencing each such payment, together with any other evidence of payment required 
by Mortgagee in its sole and absolute discretion, no later than five (5) days prior to the 
last day upon which such payment can be made without penalty or interest. Mortgagor 
shall also pay, in full, under protest or otherwise in the manner provided by law, any 
tax, assessment, charge, fine or imposition described above which Mortgagor contests 
in accordance with the provisions of law and this Mortgage. 

4. Insurance and Casualty Damage. 

(a) Mortgagor shall keep, or cause to be kept, all of the following 
insurance policies with respect to the Mortgaged Property in companies, forms, 
amounts and coverage satisfactory to Mortgagee, containing waiver of subrogation and 
standard New York mortgagee endorsements in favor of Mortgagee and providing for 
thirty (30) days' written notice to Mortgagee in advance of cancellation of said policies 
for non-payment of premiums or any other reason or for material modification of said 
policies, and ten (10) days' written notice to Mortgagee in advance of payment o.f any 
insurance claims under said policies to any person: 

(i) Insurance against loss or damage by fire and such other 
hazards, casualties and contingencies (including, without limitation, so-called all 
risk coverages) as Mortgagee reasonably may require, in an amount equal to the 
greater of (1) the Loan Amount, or (2) the replacement cost of the Mortgaged 
Property, with a replacement cost endorsement and in such amounts so as to 
avoid the operation of any coinsurance clause, for such periods and otherwise as 
Mortgagee reasonably may require from time to time. 

(ii) Comprehensive general public liability, property damage 
and indemnity insurance, including, without limitation, so-called assumed and 
contractual liability coverage and claims for bodily injury, death or property 
damage, naming Mortgagee as an additional insured, in such amounts as 
Mortgagee reasonably may from time to time require. 
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(iii) FloOd insurance in an amount as Mortgagee may reasonably 
require if the Mortgaged Property is located in a Special Flood Hazard Area (as 
defined in the National Flood Insurance Act of 1968, as amended). 

Mortgagor shall deliver renewal certificates of all insurance 
required above, together with written evidence of full payment of the annual premiums 
therefor at least thirty (3Q) days prior to the expiration of the existing insurance. Any 
such insurance may be provided under so-called "blanket" policies, so long as the 
amounts and coverages thereunder will, in Mortgagee's sole judgment; provide 
protection equivalent to that provided under a. single policy meeting the requirements 
hereinabove. All policies of insurance shall' be issued by a financially sound and 
generally recognized insurer lawfully doing business in New York and acceptable to 
Mortgagee having an A.M. Best Company rating of A-VIII or 'better. If at any time, 
Mortgagee is not in receipt of written evidence that all insurance required hereunder is 
in full force, and effect, Mortgagee shall have the right with reasonable notice to 
Mortgagor to take such action as Mortgagee deems necessary to protect its interest in 
the- Mortgaged Property, including, without limitation, the obtaining of such insurance 
coverage as Mortgagee in Mortgagee's sole discretion deems appropriate, and all 
expenses incurred by. Mortgagee in connection with such action or in obtaining such 
insurance and keeping it in effect shall be paid by Mortgagor to Mortgagee upon 
demand. 

(b) Notice. In case of any damage or destruction of the Mortgaged.  
Property, or any part thereof, or any interest therein or right accruing thereto, 
Mortgagor shall promptly give to Mortgagee written notice generally describing the 
nature and extent of such damage or destruction which has resulted or which may 
result therefrom. Mortgagee may appear in any such proceedings and negotiations and 
Mortgagor shall promptly deliver to Mortgagee copies of all notices and pleadings in 
any such proceedings. Mortgagor will in good faith, file and prosecute all claims 
necessary for any award or payment resulting from such damage or destruction. Ali 
costs and expenses incurred by Mortgagee in exercising its rights under this section 
shall constitute indebtedness secured by this Mortgage. 

(c) Application of Insurance Proceeds. Upon occurrence of any loss 
or damage to all or any portion of the Mortgaged Property resulting from fire, 
vandalism, malicious mischief or any other casualty or physical harm (a "Casualty"), 
Mortgagee may elect subject to the provisions set forth below to collect, retain and 
apply as a Loan prepayment all proceeds (the "Proceeds") of any insurance policies 
collected or claimed as a result of such Casualty after deduction of all expenses of 
collection and settlement, including attorneys' and adjusters' fees and charges. 
Mortgagor hereby authorizes Mortgagee, at Mortgagee's option, to collect, adjust and 
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compromise and losses under any insurance with respect to the Mortgaged Property 
which is kept, or caused to be kept, by Mortgagor, and hereby irrevocably appoints 
Mortgagee as its attorney-in-fact, coupled with an interest, for such purposes. Any 
Proceeds remaining after payment in full of the Loan and all other sums due Mortgagee 
hereunder shall be paid by Mortgagee to Mortgagor without any allowance for interest 
thereon. 

In the event such Proceeds would not be sufficient to restore or 
rebuild the Mortgaged Property, then Mortgagor shall deposit with Mortgagee cash, 
letters of credit, surety bonds or equivalent assurances of the availability of funds with 
which to pay for the restoration or rebuilding of the Mortgaged Property. Such letters 
of credit, surety bonds or equivalent assurances shall in all respects be in form, 
substance, execution and sufficiency acceptable to Mortgagee. Mortgagor shall 
promptly proceed with restoration of the Mortgaged Property resulting from any such 
Casualty. The Proceeds shall be disbursed in accordance with Mortgagee's standard 
disbursement policies. 

If the Mortgagee shall receive and retain insurance proceeds, the 
lien of this Mortgage shall be reduced only by the amount thereof received and retained 
by Mortgagee and actually applied by Mortgagee in reduction of the Loan. The 
provisions of subsection 4 of Section 254 of the Real Property Law of New York 
covering the insurance of buildings against loss by fire shall not apply to this Mortgage. 

Maintenance of Improvements. 

(a) None of the Improvements shall be structurally or otherwise 
altered, removed or demolished, nor shall any fixtures or any portion of the Collateral 
on, in or about the Premises be severed, removed, sold, mortgaged or otherwise 
encumbered, without the prior written consent of. Mortgagee in each case; except, 
however, that Mortgagor shall have the right, without such consent, to remove and 
dispose of, free from the lien of this Mortgage such Collateral as from time to time may 
become worn out or obsolete, provided that simultaneously with or prior to such 
removal, such Collateral shall be replaced with other new Collateral of like kind and 
quality, and by such removal, the Mortgagor shall be deemed to have subjected the 
replacement Collateral to the lien of this Mortgage. Any Improvements or any of the 
Collateral which are demolished or destroyed in whole or in part shall be replaced 
promptly by similar Improvements and articles of personal property of comparable 
quality, condition and value as those demolished or destroyed, thereupon becoming 
part of the Mortgaged Property free from any other lien or security interest or 
encumbrance on or reservation of title to such property. Mortgagor shall not permit, 
commit or suffer any waste, impairment or deterioration of the Mortgaged Property or 
any part thereof and shall keep and maintain (or cause to be kept and maintained) the 
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same in good repair and condition. Mortgagor shall make (or cause to be made) all 
necessary and proper repairs and replacements so that all components of the 
Mortgaged Property will, at all times, be in good condition, fit and proper for the 
respective purposes for which they were erected or installed, other than for matters of 
health and safety prior to the demolition thereof. 

(b) Mortgagor hereby grants to Mortgagee and its agents the right in 
their reasonable discretion, but Mortgagee shall have no obligation, to enter upon the 
Premises at any time for the purpose of inspecting and appraising the Mortgaged 
Property and conducting tests and surveys thereof. In the event that Mortgagor shall 
fail fully to comply with any of the requirements of this Paragraph 5, without prejudice 
to any other right or remedy that may be available to Mortgagee in such event, 
Mortgagee shall have the right to recover, as damages for such failure, an amount 
equivalent to the cost required to restore the Mortgaged Property to the condition 
hereby required. 

(c) Mortgagor hereby covenants and agrees to comply with, and to 
cause all occupants of all or any portion of the Mortgaged Property to comply with, all 
applicable zoning, building, use and environmental restrictions and all laws, rules, 
statutes, ordinances, regulations, orders and requirements, including, without 
limitation, environmental matters and notices of violation of all governmental 
authorities having jurisdiction over the Mortgaged Property or the maintenance, use 
and operation thereof, and all applicable restrictions, agreements and requirements, 
whether or not of record (collectively, "Laws"). Mortgagor will deliver to Mortgagee 
within ten (10) days after receipt thereof any additional permits or renewals, issued and 
approved or disapproved with respect to the Mortgaged Property. Mortgagor hereby 
indemnifies Mortgagee and its officers, directors, shareholders, employees, agents and 
partners and their respective heirs, successors and assigns (collectively, "Indemnified 
Parties") and agrees to defend and hold the Indemnified Parties harmless from and 
against any and all claims, demands, loss, cost, damage, liability or expense incurred or 
suffered by the Indemnified Parties arising from any failure of the Mortgaged Property 
to comply with Laws, or from any failure of Mortgagor to obtain, maintain or renew, or 
to have obtained, maintained or renewed, any permit or approval required with respect 
to the Mortgaged Property. The foregoing indemnification and agreement shall survive 
the release of this Mortgage and the payment or other satisfaction of the indebtedness 
secured hereby. 

Upon any default by the Mortgagor in satisfying its obligations 
under this Paragraph 5 after thirty (30) days notice from Mortgagee, Mortgagee at its 
option may put the Mortgaged Property into reasonable condition and repair, and all 
sums paid by Mortgagee for such purpose purposes shall, together with interest 
thereon, be added to the amount secured hereunder and be payable on demand. 
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Mortgagor will not, without obtaining the prior written consent of the Mortgagee, 
initiate, join. in or consent to any private restrictive covenant, zoning ordinance, or other 
public or private restrictions, limiting or defining the uses that may be made of .  the 
Mortgaged Property or any part thereof. 

6. Hazardous Materials and Wetlands. 

(a) Without limiting the generality of any provision herein or in any of 
the Loan Documents, Mortgagor hereby represents and warrants to Lender that neither 
Mortgagor nor, to the best knowledge and belief of Mortgagor, any previous owner or 
user of the Mortgaged Property or any adjacent properties, has used, generated, stored 
or disposed of in violation of Environmental Law (as defined below) in, on, under, 
around or above the Mortgaged Property, any Regulated Material (defined herein as 
flammable explosives, radioactive materials, solid waste, hazardous substances, 
hazardous waste, hazardous materials, asbestos containing materials, petroleum or any 
fraction thereof, pollutants, irritants, contaminants, toxic substances, or any other 
materials respectively defined as such in, or regulated by, any applicable 
Environmental Law), that, to the best knowledge and belief of Mortgagor, or an.y of 
them, the Mortgaged Property is not currently in violation of any Environmental Law 
(defined herein as any federal, state or local law, regulation or ordinance, as each may 
be validly interpreted. and applied by the appropriate governmental entity, governing 
any Regulated Material for the protection of human health, safety or the environment, 
including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended by the Superfund Amendments 
and Reauthorization Act of 1986 and the Emergency Planning and Community 
Right-to-Know Act of 1986, the Resource Conservation and Recovery Act, the Toxic 
Substances Control Act, the Clean Air Act, the Federal Water Pollution Control Act, the 
Safe Drinking Water Act and the Oil Pollution Act of 1990), and that underground 
storage tanks are not and have not been located on the Mortgaged Property. Mortgagor 
shall keep and maintain, and shall cause all tenants and any other persons present on or 
occupying the Mortgaged Property ("Tenants"), employees, agents, contractors and 
subcontractors of Mortgagor and Tenants, to keep and maintain the Mortgaged 
Property, including, without limitation, the soil and ground water thereof, in 
compliance with, and not cause or knowingly permit the Mortgaged Property, 
including the soil and ground water thereof, to be in violation of any federal, state or 
local laws, ordinances or regulations relating to industrial hygiene or to the 
environmental conditions thereon (including, but not limited to, any Environmental 
Law). Neither Mortgagor nor Tenants nor any employees, agents, contractors and 
subcontractors of Mortgagor or Tenants or any other persons occupying or present on 
the Mortgaged. Property shall (i) use, generate, manufacture, store or dispose of in 
violation of Environmental Law on, under or about the Mortgaged Property or 
transport to or from the Mortgaged Property any Regulated Material, except as such 
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may be required to be used, stored, or transported in connection with the permitted 
uses of the Mortgaged Property and then only to the extent permitted by law after 
obtaining all necessary permits and licenses therefor; or (ii) perform, cause to be 
performed or permit any fill activities or other acts which would in any way destroy, 
eliminate, alter, obstruct, interfere with, or otherwise affect any Wetlands, as defined in 
33 C.F.R. Section 328.3 and in any comparable state and local law, statute, ordinances, 
rule or regulation ("Wetlands"), in violation- of any federal, state or local laws, statutes, 
ordinances, rules or regulations pertaining to such Wetlands ("Wetlands Law"). 

(b) Mortgagor shall immediately advise Lender in writing of: (i) any 
notices (whether such notices are received from the Environmental Protection Agency, 
or any other federal, state or local governmental agency or regional office thereof) of 
violation or potential violation which are received by Mortgagor of any applicable 
federal, state or local laws, ordinances, or regulations relating to any Environmental 
Law or any Wetlands Law; (ii) any and all enforcement, cleanup, removal or other 
governmental or regulatory actions instituted, completed or threatened pursuant to any 
Environmental Law or Wetlands Law; (iii) all claims made or threatened by any third 
party against Mortgagor or the Mortgaged Property relating to damage, contribution, 
cost recovery compensation, loss or injury resulting from any Environmental Law or 
Wetlands Law (the matters set forth in clauses (i), (ii) and (iii) above are hereinafter 
referred to as "Environmental or Wetlands Claims"); and (iv) discovery by Mortgagor 
of any occurrence or condition on any real property adjoining or in the vicinity of the 
Mortgaged Property that could cause the Mortgaged Property or any part thereof to be 
classified as in violation of any Environmental Law or Wetlands Law or any regulation 
adopted. in accordance therewith, or to be otherwise subject to any restrictions on the 
ownership, occupancy, transferability or use of the Mortgaged Property under any 
Environmental Law or Wetlands Law. 

(c) Lender shall have the right but not the obligation to join and 
participate in, as a party if it. so elects, any legal proceedings or actions initiated in 
connection with any Environmental or Wetlands Claims, and to have its reasonable 
attorneys' and consultants' fees in connection therewith paid by Mortgagor upon 
demand. 

(d) Mortgagor shall be solely responsible for, and each hereby jointly 
and severally indemnifies and agrees to defend and hold harmless Lender, its directors, 
officers, employees, agents, successors and assigns and any other person or entity 
claiming by, through, or under Lender, from and against, any loss, damage, cost, 
expense or liability directly or indirectly arising out of or attributable to the use, 
generation, storage, release, threatened release, discharge, disposal, or presence 
(whether prior to or during the term of the loan secured by this Mortgage) of Regulated 
Materials on, under or about the Mortgaged Property (whether by Mortgagor or a 
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predecessor in title or any Tenants, employees, agents, contractors or subcontractors of 
Mortgagor or any predecessor in title or any third persons at any time occupying or 
present on the Mortgaged. Property), including, without limitation: (i) all foreseeable 
consequential damages; (ii) the cost of any required or necessary repair, cleanup or 
detoxification of the Mortgaged Property, including the soil and ground water thereof, 
and the preparation and implementation of any closure, remedial or other required 
plans; (iii) damage to any Wetlands or natural resources; and (iv) all reasonable costs 
and expenses incurred by Lender in connection with clauses (i), (ii), and (iii), including 
but not limited to reasonable attorneys' and consultants' fees; provided, however, that 
nothing contained in this paragraph shall be deemed to create or give any rights to any 
person other than Lender and its successors and assigns, it being intended that there 
shall be no third party beneficiary of such provisions, or preclude Mortgagor from 
seeking indemnification from, or otherwise proceeding against, any third party, 
including, without limitation, any tenant or predecessor entitled to the Mortgaged 
Property. 

(e) Any costs or expenses reasonably incurred by Lender under 
Paragraph 6 for which Mortgagor is responsible or for which Mortgagor has 
indemnified Lender shall be paid to Lender on demand, and failing prompt 
reimbursement, shall earn interest at the default rate of interest set forth in the Loan 
Documents (the "Default Rate"). 

(f) Mortgagor shall take any and all remedial action in response to the 
presence of any Regulated Materials or Wetlands on, under, or about the Mortgaged 
Property, required pursuant to any settlement agreement, consent decree or other 
governmental proceeding; furthermore, Mortgagor shall take such additional steps as 
may be necessary to preserve the value of Lender's security under the Loan Documents. 

(g) Upon Lender's reasonable request, Mortgagor shall retain, at 
Mortgagor's sole cost and expense, a licensed geologist, industrial hygienist or an 
environmental consultant (referred to hereinafter as the "Consultant") acceptable to 
Lender to conduct a baseline investigation of the Mortgaged Property for the presence 
of Regulated Materials or Wetlands ("Environmental Audit"). The Environmental 
Audit shall be performed in a manner reasonably calculated to discover the presence of 
Regulated Materials contamination or Wetlands; provided, however, such investigation 
shall be of a scope and intensity no greater than a baseline investigation conducted in 
accordance with the general standards of persons providing such services taking into 
consideration the known uses of the Mortgaged Property and property in the vicinity of 
the Mortgaged Property and any factors unique to the Mortgaged Property. The 
Consultant shall concurrently deliver the results of its investigation in writing directly 
to Mortgagor and Lender. Such results shall be kept confidential by both Mortgagor 
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and Lender unless legally compelled or required to disclose such results or disclosure is 
reasonably required in order to pursue rights or remedies provided herein or at law. 

(h) If Mortgagor fails to pay for or obtain an Environmental Audit as 
provided for herein, Lender may, but shall not be obligated to, obtain the 
Environmental Audit, whereupon Mortgagor shall immediately reimburse Lender all 
its costs and expenses in so doing, together with interest on such sums at the Default 
Rate. 

(i) Mortgagor covenants to reasonably cooperate with the Consultant 
and to allow entry and reasonable access to all portions of the Mortgaged Property for 
the purpose of Consultant's investigation. Mortgagor covenants to comply, at its sole 
cost and expense, with all recommendations contained in the Environmental Audit 
reasonably required to bring the Mortgaged Property into compliance with all 
Environmental Laws and. Wetlands Laws, including any recommendation for 
additional testing and studies to detect the quantity and types of Regulated Materials or 
Wetlands present, if Lender requires the implementation of the same. 

7. Changes in Tax Laws. If at any time any governmental authority, 
whether federal, state or municipal, or any agency or subdivision of any of them, shall 
require Internal Revenue or other documentary stamps on the Note, this Mortgage or 
any of the other Loan Documents, or upon the passage of any law of the State of 
New York deducting from the value of land for the purposes of real estate taxation the 
amount of any lien thereon, or changing in any way the laws for the taxation of 
mortgages or debts secured by mortgages for federal, state or local purposes, or the 
manner of the collection of any such taxes so as to impose, in any such event, a tax 
(other than an income tax) upon or otherwise to substantially and adversely affect the 
value of this Mortgage, then all indebtedness secured hereby shall become due and 
payable at the election of Mortgagee thirty (30) days after the mailing of notice of such 
election to Mortgagor; provided, however, this Mortgage, the Note and the other Loan 
Documents shall be and remain in effect if Mortgagor lawfully may pay, and does in 
fact pay, when payable, for such stamps and taxes, including interest and penalties 
thereon, to or for Mortgagee. Mortgagor further agrees to deliver to Mortgagee, at any 
time, upon demand, such evidence as may be required by any government agency 
having jurisdiction in order to determine whether the obligation secured hereby is 
subject to or exempt from any such tax. 

8. Indemnification for Costs. Mortgagor hereby indemnifies Mortgagee 
and agrees to defend and hold Mortgagee harmless from and against all costs, liabilities 
and expenses, including, but not limited to, attorneys' fees and expenses to the fullest 
extent not then prohibited by applicable law, and costs of any Environmental Audit, 
title search, continuation of abstract and preparation of survey, incurred by reason of 
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any action, suit, proceeding, hearing, motion or application before any court or 
administrative body, including an action to foreclose or to collect any indebtedness or 
obligation secured hereby, or incurred in connection with any extra-judicial collection 
procedure, in and to which Mortgagee may be or become a party by reason hereof, 
including, without limitation, any Taking, bankruptcy, probate and administration 
proceedings, as well as any other proceeding wherein proof of claims required to be 
filed by law or in which it becomes necessary to defend or uphold the terms of and the 
lien created by this Mortgage. 

9. Taking. 

(a) in the event all or any part of the Mortgaged Property shall be 
damaged or taken as a result of a Taking, either temporarily or permanently, Mortgagor 
shall assign, transfer and set over unto Mortgagee the Taking Proceeds or any claim for 
damages for any of the Premises taken or damaged under the power of eminent 
domain, and agrees that in the event the whole or any part of the Premises is taken by 
eminent domain proceedings, then all sums awarded as damages for the Taking shall be 
applied in reduction of the indebtedness secured by this Mortgage, but without 
imposition of the prepayment premium to such application. Any and all costs and 
expenses, including, without limitation, reasonable attorneys' fees and expenses to the 
fullest extent not then prohibited by applicable law, incurred by Mortgagee by reason of 
any condemnation, threatened condemnation or proceedings thereunder shall be 
secured hereby and Mortgagor shall reimburse Mortgagee therefor immediately, or 
Mortgagee shall have the right, at its option, to deduct such costs and expenses from 
any Taking Proceeds paid to Mortgagee hereunder. In the event that the Premises is 
wholly condemned, Mortgagee shall receive from Mortgagor and/or from the Taking 
Proceeds payment of the entire amount of the indebtedness secured by this Mortgage. 

(b) Subject to paragraph (a) of this Section, Mortgagor will 
immediately notify Mortgagee of the actual or threatened commencement of any 
Taking proceedings affecting all or any part of the Premises, including any easement 
therein or appurtenance thereof, including severance and consequential damage and 
change in grade of streets, and will deliver to Mortgagee copies of any and all papers 
served in connection with any such proceedings. Mortgagor further covenants and 
agrees to make, execute and deliver to Mortgagee, from time to time upon request, free, 
Clear and discharged of any encumbrances of any kind whatsoever, any and all further 
assignments or other instruments deemed necessary by Mortgagee for the purpose of 
validly and sufficiently assigning the Taking Proceeds and all other awards and 
compensation heretofore and hereafter to be made to Mortgagor, including the 
assignment of any award from the United States Government at any time after the 
allowance of the claim therefor, the ascertainment of the amount thereof and the 
issuance of the warrant for payment thereof, for any Taking, either permanent or 
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temporary, under any such proceedings. In the event of a Taking, Mortgagee shall not 
be limited to the rate of interest paid on the award by the condemning authority but 
shall be entitled to receive out of the Taking Proceeds interest on the entire unpaid 
principal sum under the Note and the other Loan Documents at the applicable rate(s) 
provided therein. Mortgagor hereby assigns to Mortgagee so much of the balance of 
the Taking Proceeds payable by the condemning authority as is required to pay such 
interest. 

(c) Subject to paragraph (a) of this Section, Mortgagor hereby 
irrevocably authorizes and appoints Mortgagee its attorney-in-fact, coupled with an 
interest, to collect and receive any such Taking Proceeds from the authorities making 
the same, to appear in any proceeding therefor, to give receipts and acquittances 
therefor, and to apply the same to .payment on account of the indebtedness secured 
hereby whether then matured or not. Mortgagor shall execute and deliver to 
Mortgagee on demand such assignments and other instruments as Mortgagee may 
require for such purposes. 

10. Estoppel Certificate. Within ten (10) days after request by Mortgagee, 
Mortgagor shall furnish to Mortgagee a written statement, duly acknowledged, of the 
aggregate amount of indebtedness secured by this Mortgage, confirming (to the extent 
true) that no right of offset exists under the Loan Documents or otherwise, and stating 
either that no defenses exist against the indebtedness secured hereby, or, if such 
defenses are alleged to exist, the nature thereof, and any other information which 
Mortgagee may reasonably request. 

11. Title Warranty; Title Evidence. Mortgagor hereby confirms the 
warranties and representations as to title to the Mortgaged Property made in the 
granting clause of this Mortgage, and agrees to pay the costs of title evidence 
satisfactory to Mortgagee showing title to the Mortgaged Property to be as herein 
warranted. In the event of any subsequent change in title to the Mortgaged Property, 
other than a change expressly permitted by the Loan Documents, Mortgagor agrees to 
pay the cost of (i) an extension or endorsement to such title evidence showing such 
change in title, and (ii) changing any and all insurance and other records in connection 
with the servicing of the loan secured hereby made necessary by such change in title. 

12. Mortgagee's Reliance. Mortgagee, in advancing any payment relating to 
taxes, assessments and other governmental or municipal charges, fines, impositions or 
liens asserted against the Mortgaged Property, shall have the right to do so according to 
any bill, statement or estimate procured from the appropriate public office without 
inquiry into the accuracy or validity thereof. Mortgagee shall have the right to make 
any such payment whenever Mortgagee, in its sole discretion, shall deem such payment 
to be necessary or desirable to protect the security intended to be created by this 

- 15 - 

14026421.1 



Mortgage. In connection with any such advance, Mortgagee, at its option, shall have 
the right to and is hereby authorized to. obtain, at Mortgagor's sole cost and expense, a 
continuation report of - title prepared by a title insurance company of Mortgagor's 
choice. 

13. Default. Each of the following events shall be deemed to be an "Event of 
Default" hereunder: 

(a) Mortgagor shall fail to make payment of any sum of money due 
and payable under this Mortgage within thirty (30) days after the date such 
payment is due as herein provided, or of the indebtedness evidenced by the 
Note, or any sum of money due and payable under any of the other Loan 
Documents on the date when the same is due and payable or within any 
applicable grace period; or 

(b) Mortgagor shall file a voluntary petition in bankruptcy or under 
any bankruptcy act or similar law, state or federal, whether now or hereafter 
existing, or make an assignment for the benefit of creditors or file an answer 
admitting insolvency or inability to pay its or their debts generally as they 
become due, or shall fail to obtain a vacation or stay of any such proceedings 
which are involuntary within sixty (60) days after the institution of such 
proceedings, as hereinafter provided; or 

(c) Any plan of liquidation or reorganization is filed by or on behalf of 
Mortgagor or either in any bankruptcy, insolvency or other judicial proceeding, 
or a trustee or a receiver shall be appointed for the Mortgaged Property in any 
involuntary proceeding and such trustee or receiver shall not be discharged or 
such jurisdiction relinquished, vacated or stayed on appeal or otherwise within 
sixty (60) days after the appointment thereof; or 

(d) Failure of Mortgagor to commence, diligently pursue and/or 
complete actions as and when provided in Paragraphs 2, 4 or 5 above; or 

(e) Any sale or transfer of he Mortgaged Property in violation of 
Paragraph 21 of this Mortgage; or 

() The occurrence of an inv untary transfer under subsection 30(d) of 
this Mortgage; or 

(g) Any violation of the representations and warranties, or the filing of 
formal charges or commencement of proceedings as contemplated by 
Paragraph 34 of this Mortgage; or 
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(h) Default shall be made in the due observance or performance of any 
of the other covenants, agreements or conditions required to be kept, performed 
or observed by Mortgagor or Agency under this Mortgage, and such default is 
not cured within thirty (30) days after written notice thereof has been delivered 
to Mortgagor by Mortgagee; provided, however if such default cannot 
reasonably be cured within the thirty (30) day period, and Mortgagor promptly 
commences such cure within the thirty (30) day period, then within such 
additional period during which Mortgagor diligently pursues and prosecutes 
such cure to completion and so long as the value of the Mortgaged Property is 
not impaired; or 

(i) Default shall be made in the due observance or performance of any 
of the covenants, agreements or conditions required to be kept, performed or 
observed by Mortgagor or any other party under the Note, or any of the other 
Loan Documents, and such default is not cured within the applicable grace 
period, if any, expressly provided for therein; 

(j) If Mortgagor ceases to exist or any Guarantor dies. 

(k) If any of the real property taxes are not paid within thirty (30) 
days after the same are due and payable, except if contested as may be permitted 
herein; 

(I) If any leases are cancelled or modified, except in the ordinary 
course of business or if any of the rents are prepaid for a period of more than one 
year in advance, or if the rents are assigned without the consent of the 
Mortgagee; 

(m) If the Premises shall become subject to any tax lien, (other than a 
lien for local real estate taxes not due and payable), or any mechanics, or 
materialrnan's lien and the same shall not be discharged for a period of thirty 
(30) days; 

(n) If a final judgment or order for the payment of money rendered in 
an amount of $50,000.00 or more against Mortgagor or any Guarantor, and the 
same is not stayed or dismissed for any period of thirty (30) days; 

(o) If Mortgagor abandons the Premises or ceases to do business at the 
Premises; 
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(p) If the Mortgagor uses the Loan Amount for any purpose other 
than purchase of the Premises and capital improvement thereto; 

(q) If Annual Debt Service Coverage falls below 1.2 times beginning in 
fiscal year 2017. The Annual Debt Service Ratio is defined as a net income, plus 
non-cash charges, plus interest less any withdrawals or distributions, divided by 
principal and interest on the debt of the Mortgaged Property; 

(r) If Mortgagor fails to deliver to Mortgagee within 120 days of the 
calendar year ending 12/31 annual financial statements, copies of personal 
annual income tax returns, copies of updated signed business tax returns with all 
schedules prepared by a qualified tax professional acceptable to Mortgagee for 
that proceeding calendar year and current rent roll for the Mortgaged Property 
and operating statement for the Mortgaged Property for such calendar year; 

(s) If Mortgagor fails to deliver to Mortgagee annual schedule of all 
real estate owned by the Mortgagor, rent roll, including an income and expense 
report on these properties, and a current debt schedule. 

then and upon any such Event of Default, the entire amount of the indebtedness hereby 
secured, shall, automatically in the event of defaults under sections (b) or (e) above, or 
at the option of Mortgagee in any other Event of Default, become immediately due and 
payable, without execution or • other process and without further notice or demand, all 
of which are hereby expressly waived. Upon and after any such Event of Default, the 
indebtedness hereby secured shall, at the option of Mortgagee, bear interest at the 
Default Interest Rate (as defined in the Note), payable on demand. Acceleration of 
maturity, once claimed hereunder by Mortgagee, may, at the option. of Mortgagee, be 
rescinded by written acknowledgment to that effect by Mortgagee, but the tender and 
acceptance of partial payments alone shall not in any way affect or rescind such 
acceleration of maturity, nor extend ot affect the grace period, if any. 

14. Rights and Remedies Upon Default. Upon the occurrence of any Event 
of Default hereunder, the Mortgagee may, at its option, exercise any one or more of the 
following rights and remedies: 

(a) Right to Take Possession of Mortgaged Property. The Mortgagor 
agrees to surrender possession of the Mortgaged Property to the Mortgagee upon 
demand, and the Mortgagee shall thereupon have the right to enter and take possession 
of the Mortgaged Property, to lease the Land, the Improvements, the Equipment, or any 
part thereof, to collect all Rents, rental insurance proceeds and business interruption 
insurance proceeds and to apply the same on account of the Debt, whether then 
matured or not, after payment of all proper costs, charges and expenses, including, but 
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not limited to, (1) Taxes and other impositions, (2) any premiums for fire, public liability 
and other insurance coverage affecting the Land, the Improvements, the Equipment or 
any part thereof and (3) any and all other costs, charges and expenses which it may be 
necessary or advisable for the Mortgagee to pay in the management, operation and 
maintenance of the Land, the Improvements, the Equipment or any part thereof, 
including, but not limited to, the cost of making repairs, alterations, and tenant 
improvements, commissions for renting the Land, the Improvements, the Equipment, 
or any part thereof and legal expenses incurred in enforcing claims, preparing papers or 
any other services that may be required, or otherwise as a court of competent 
jurisdiction may direct. After taking possession of the Mortgaged Property, the 
Mortgagee may dispossess, by summary proceedings or otherwise, any tenants, 
subtenants or occupants of the Land, the Improvements or any part thereof then or 
thereafter in default in the payment of any Rent, and the Mortgagor hereby irrevocably 
appoints the Mortgagee as the Mortgagee's agent and attorney-in-fact (which agency 
shall be deemed to be coupled with an interest), with full power of substitution, for 
such purpose. In the event that the Mortgagor is then an occupant of the Land, the 
Improvements or any part thereof, Mortgagor agrees to surrender possession thereof to 
the Mortgagee upon demand, and if the Mortgagor remains in possession thereof after 
such demand, such possession shall be as tenant of the Mortgagee, and the Mortgagor 
agrees to pay monthly in advance to the Mortgagee such rent for the Land, the 
improvements or any part thereof so occupied as the Mortgagee may reasonably 
demand, and in default of so doing, the Mortgagor may also be dispossessed by 
summary proceedings or otherwise. 

(b) Right to Foreclose Mortgage. The Mortgagee may foreclose this 
Mortgage and sell, if permitted by law, or petition to be sold, the Mortgaged Property 
in one parcel or in such parcels, manner or order as a court of competent jurisdiction 
may direct. If permitted by law, Mortgagee may foreclose this Mortgage for any 
portion of the Debt or any other sums secured hereby which are then due and payable, 
subject to the continuing lien of this Mortgage for the balance of the Debt not then due. 
If any real property transfer tax or real property transfer gains tax shall be due and 
payable upon the conveyance of the Mortgaged Property pursuant to a judicial sale in 
any action, suit or proceeding brought to foreclose this Mortgage or by deed in lieu of 
foreclosure, the Mortgagor will pay or cause the same to be paid. in the event that the 
Mortgagor fails to pay any such tax within twenty (20) days after notice and demand 
for payment is given by the Mortgagee, the Mortgagee is hereby authorized to pay the 
same, and any amount thereof so paid by the Mortgagee, together with all costs and 
expenses incurred by the Mortgagee in. connection with such payment, including, but 
not limited to, reasonable attorneys' fees and disbursements, and interest on all such 
amounts, costs and expenses at the Default Interest Rate shall be paid by the Mortgagor 
to the Mortgagee on demand. Until paid by the Mortgagor, all such amounts, costs and 
expenses, together with interest thereon, shall be Secured by this Mortgage and may be 
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added to the gment in any suit brought by the Mortgagee against the 
hereon. 

(c) Right to Appointment of Receiver. In any action to foreclose this 
Mortgage, the Mortgagee shall be entitled, without notice, without regard to the 
adequacy of any security for the indebtedness secured hereby and without regard to the 
solvency of any person, firm or corporation who is or may become liable for the 
payment of all or any part of the Debt secured hereby, to have a receiver appointed 
with all the rights and powers permitted under the laws of the State of New York. in 
addition, the receiver shall be entitled to take any and all action necessary or deemed 
advisable to lease the Mortgaged. Property, including, without limitation, making 
reasonable improvements or tenant improvements and adding the cost of same to the 
Debt secured hereby. In the event that a receiver of the Mortgaged Property is 
appointed hereunder, such receiver shall also have and may enforce all of the rights and 
remedies of the Mortgagee under subparagraph (a) hereof. 

(d) Additional Rights and Remedies. The rights and remedies of the 
Mortgagee hereunder shall be in addition to Mortgagee's rights and remedies under the 
laws of the State of New York, including, without limitation, Mortgagee's rights and 
remedies under Section 254 of the New York Real Property Law. Nothing contained in 
this Mortgage shall be construed as requiring the Mortgagee to pursue any particular 
right or remedy for the purpose of procuring the satisfaction of the obligations and 
Debt secured hereby, and the Mortgagee may exercise any or all of Mortgagee's rights 
and remedies under this Mortgage, the instruments evidencing the Debt, or otherwise 
provided by law, in Mortgagee's sole discretion. No failure of the Mortgagee to insist 
upon strict performance by the Mortgagor of any of Mortgagor's covenants or 
obligations under this Mortgage, the Note, the Loan Documents, and no delay by the 
Mortgagee in exercising any of Mortgagee's rights or remedies hereunder, thereunder 
or otherwise provided by law, shall be deemed to be a waiver of such covenants or 
obligations or to preclude the exercise of such rights or remedies, and the Mortgagee, 
notwithstanding any such failure or delay, shall have the right thereafter to insist upon 
the strict performance by the Mortgagor of arty and all of its covenants and obligations 
under this Mortgage and the instruments evidencing the Debt, and to exercise any and 
all of its rights and remedies hereunder, thereunder or otherwise provided by law. 

15. Right to Cure Defaults/Costs of Collection. If an Event of Default occurs, 
the Mortgagee may, at its discretion, remedy the same and for such purpose shall have 
the right to enter upon the Mortgaged Property or any portion thereof without thereby 
becoming liable to Mortgagor, any tenant or any other person in possession thereof 
holding under Mortgagor. If Mortgagee shall remedy such a default or appear in, 
defend, or bring any action or proceeding to protect Mortgagee's interest in the 
Mortgaged Property or to foreclose this Mortgage or collect the Debt, or take any other 
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action of any kind to protect its interest in the Mortgaged Property or collect the Debt 
(including, without limitation, taking possession, monitoring, appointing a receiver, or 
collecting rents), the costs and expenses thereof (including reasonable attorneys' fees to 
the extent permitted by law), with interest as provided in this Section 15, shall be paid 
by Mortgagor to Mortgagee upon demand. All such costs and expenses incurred by 
Mortgagee in remedying such default or in appearing in, defending, or bringing any 
such action or proceeding, or in taking any other action shall be paid by Mortgagor to 
Mortgagee upon demand, with interest at the Default Interest Rate for the period after 
notice from Mortgagee that such costs or expenses were incurred to the date of payment 
to Mortgagee. All such costs and expenses incurred by Mortgagee pursuant to the 
terms of this Mortgage, with interest, shall be secured by this Mortgage. 

16. Late Payment Charge. If any portion of the Debt is not paid within 
fourteen (14) days after the date on which it is due, Mortgagor shall pay to Mortgagee 
upon demand a late payment charge of five percent (5.0%) of such unpaid portion of 
the Debt to defray the expense incurred by Mortgagee in handling and processing such 
delinquent payment, and such amount shall be secured by this Mortgage. 

17. Non-Waiver. The failure of Mortgagee to insist upon strict performance 
of any term of this Mortgage shall not be deemed to be a waiver of any term of this 
Mortgage. Mortgagor shall not be relieved of Mortgagor's obligation to pay the Debt at 
the time and in the manner required by reason of (a) failure of Mortgagee to comply 
with any request of Mortgagor to take any action to foreclose this Mortgage or 
otherwise enforce any of the provisions hereof or of the Note, this Mortgage or any 
other Loan Documents, (b) the release, regardless of consideration, of the whole or any 
part of the Mortgaged Property or any other security for the Debt, or (c) any agreement 
or stipulation between Mortgagee and any subsequent owner or owners of the 
Mortgaged Property or other person extending the time of payment or otherwise 
modifying or supplementing the Note, this Mortgage or any other Loan Documents, 
without first having obtained the, consent of Mortgagor; and in the latter event, 
Mortgagor shall continue to be obligated to pay the Debt at the time and in the manner 
provided in the Note, this Mortgage or any other Loan Documents, as so extended, 
modified and supplemented, unless expressly released and discharged by Mortgagee. 
Regardless of consideration, and without the necessity for any notice to or consent by 
the holder of any subordinate lien, encumbrance, right, title or interest in or to the 
Mortgaged Property, Mortgagee may, release any person at any time liable for the 
payment of the Debt or any portion thereof or any part of the security held for the Debt 
and may extend the time of payment or otherwise modify the terms of any instrument 
evidencing the Debt and/or this Mortgage, including, without limitation, a 
modification of the interest rate payable on the principal balance on the Note without in 
any manner impairing or affecting this Mortgage or the lien thereof or the priority of 
this Mortgage, as so extended and modified, as security for the Debt over any such 
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subordinate lien,encumbrance, right, title or interest. Mortgagee may resort for the 
payment of the Debt to any of the other Loan Documents in such order and manner as 
Mortgagee, in its discretion, may elect. Mortgagor's obligations shall not be impaired 
or altered by the taking of any other or additional security for or guarantee of the Debt 
or any part thereof, or by the failure to hold, protect, or realize upon any other 
additional security or guarantee, or by the release of same. Mortgagee may take action 
to recover the Debt, or any portion thereof, or to enforce any covenant hereof without 
prejudice to the right of Mortgagee thereafter to foreclose this Mortgage. Mortgagee 
shall not be limited exclusively to the rights and remedies herein stated but shall be 
entitled to every additional right and remedy now or hereafter afforded by law. The 
rights of Mortgagee under this Mortgage shall be separate, distinct and cumulative and 
none shall be given effect to the exclusion of the others. No act of Mortgagee shall be 
construed as an election to proceed under any one provision herein to the exclusion of 
any other provision. 

18. Waiver. Mortgagor shall not, and anyone claiming through or under 
Mortgagor shall not, set up, claim or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereafter in force, in order to 
prevent or hinder the enforcement or foreclosure of this Mortgage, or the final and 
absolute sale of the Mortgaged Property, or the final and absolute placing into 
possession thereof, immediately after such sale, of the purchaser or purchasers thereof, 
and Mortgagor, for itself and all who may claim through or under it, waive, if and to 
the fullest extent not prohibited by applicable law, all benefits and protections under 
such appraisement, valuation, stay, extension and redemption laws. 

19. Marshalling of Assets. Mortgagor and Agency hereby waive for itself 
and, to the fullest extent not prohibited by applicable law, for any subsequent lien or, 
any right to apply for an order, decree, judgment, or ruling requiring or providing for a 
marshalling of assets which would require Mortgagee to proceed against certain of the 
Mortgaged Property before proceeding against any of the other Mortgaged Property. 
Mortgagee shall have the right to proceed, in its sole discretion, against the Mortgaged 
Property in such order and in such portions as Mortgagee may determine, without 
regard to the adequacy of value or other liens on any such Mortgaged Property. No 
such action shall in any way be considered as a waiver of any of the rights, benefits, 
liens or security interests created hereby or by any of the Loan Documents. 

20. Subrogation. If the indebtedness hereby secured or any part thereof, 
including any amounts advanced by Mortgagee, are used directly or indirectly to pay 
off, discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the 
Mortgaged Property or any part thereof, then Mortgagee shall be su.brogated to such 
other liens or encumbrances and to any additional security held by the holder thereof 
and shall have the benefit of the priority of all of the same, whether or not any such lien, 

-22- 

14026421.1 



encumbrance or additional security is canceled of record upon such payment or 
advancement or otherwise, and in addition to the security afforded by this Mortgage 
and the other Loan Documents. 

21. Sale or Transfer. Mortgagor, without the prior written consent of 
Mortgagee, shall not create, effect, consent to, attempt, contract for, agree to make, 
suffer or permit any conveyance, sale, assignments, transfer, lien, pledge, encumbrance, 
mortgage, security interest or alienation of all or any portion of, or any ownership or 
beneficial interest in, the Mortgaged. Property or the Mortgagor, whether effected 
directly, indirectly, voluntarily, involuntarily, by operation of law or otherwise. If any 
of the foregoing shall occur without Mortgagee's prior written consent, then the same 
shall conclusively be deemed to increase the risk to Mortgagee and immediately 
constitute an Event of Default hereunder. 

22. Mortgagee's Cost of Collection or Performance. If any :action or 
proceeding is commenced by or against Mortgagee, including, without limitation, 
condemnation proceedings, proceedings involving the foreclosure of this Mortgage or 
of any other liens or encumbrances, the enforcement or interpretation of contracts, 
leases or other documents relating to the Mortgaged Property, or any other proceeding 
of any nature, legal or otherwise, affecting the Mortgage Property or any part thereof, 
or the title thereto, or the validity or priority of the lien of this Mortgage, Mortgagee 
shall have the right to appear, defend, prosecute, retain counsel, and take such action as 
Mortgagee shall determine. In addition, upon an Event of Default hereunder, 
Mortgagee is authorized, but not obligated, to discharge Mortgagor's obligations 
hereunder. Mortgagor shall pay to Mortgagee, promptly upon demand, all costs, 
including, without limitation, "late charges" payable under the Note, out-of-pocket 
expenses and attorneys' fees and expenses, to the fullest extent not prohibited by 
applicable law, and the costs of any environmental examination and analysis, title 
examination, supplemental examination of title or title insurance, that may be incurred 
by Mortgagee in connection with any proceedings affecting the Mortgaged Property, or 
any part thereof, to cause the enforcement of the covenants or agreements of Mortgagor 
contained herein or in the any of other Loan Documents, or with or without the 
institution of an action or proceeding, or that may otherwise be incurred by Mortgagee 
in the performance of any other action. by Mortgagee authorized by this Mortgage. All 
such costs, expenses and attorneys' fees and expenses, and any other moneys advanced 
by Mortgagee to protect the Mortgaged Property shall, to the fullest extent not 
prohibited by applicable law, bear interest from the date of payment thereof at the 
Default Rate until repaid by Mortgagor, and shall be repaid by Mortgagor to Mortgagee 
immediately upon demand. Notwithstanding that the indebtedness secured hereby 
shall not have been declared due and payable upon any Event of Default, Mortgagor 
hereby agrees that if an Event of Default has occurred, pursuant to the terms hereof, 
Mortgagee shall be entitled to receive interest thereon at the Default Rate, to be 
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computed from the due date through. actual receipt and collection of the amount then in 
default. The preceding sentence shall not be construed as an agreement or privilege to 
extend the time for performance of any obligation under the Mortgage or any of the 
other Loan Documents, nor as a waiver of any other right or remedy accruing to 
Mortgagee by reason of any such default. 

23. Partial Release. Mortgagee, without notice, and without regard to any 
consideration paid therefor, and notwithstanding the existence at the time of any 
inferior liens thereon, shall have the right to release (a) any part of the security for the 
indebtedness secured hereby, including, without limitation, the interest under this 
Mortgage in and to any of the Mortgaged Property, or (b) any person liable for any 
indebtedness secured hereby, without affecting the priority of any part of the security 
and the obligations of any person not expressly released, and shall have the right to 
agree with any party remaining liable for such indebtedness or having any interest 
therein to extend the time for payment of any part or all of the indebtedness secured 
hereby. Such agreement shall not in any way release or impair the lien hereof, but shall 
extend the lien hereof as against all parties having any interest in such security. 

24. Non-Waiver. In the event Mortgagee (a) releases, as- aforesaid, any part of 
such security or any person liable for any indebtedness secured hereby;. (b) grants an 
extension of time for any payments of the indebtedness secured hereby; (c) takes other 
or additional security for the payment thereof; (d) accepts partial payments; Or 
(e) otherwise exercises or waives or fails to exercise any right granted herein or in any 
of the other Loan Documents, no such act or omission shall constitute a. waiver of any 
default, or extend or affect the grace period, if any, release Mortgagor, subsequent 
owners of the Mortgaged Property or any part thereof, or makers or guarantors of the 
Note, this Mortgage, or any of the other Loan Documents, or preclude Mortgagee from 
exercising any right, power or privilege herein granted or intended to be granted for 
any Event of Default. 

25. No Merger of Estates. There shall be no merger of the lien, security 
interest or other estate or interest created by this Mortgage with the fee estate in the 
Mortgaged Property by reason that any such interest created by this Mortgage may be 
held, directly or indirectly, by or for the account of any person who shall own the fee 
estate or any other interest in the Mortgaged Property. No such merger shall occur 
unless and until all persons at the time having such concurrent interests shall join in a 
written instrument effecting such merger, and such instrument shall be duly recorded. 

26. Further Assurances. Upon request of Mortgagee, Mortgagor shall 
execute, acknowledge and deliver to Mortgagee, in form satisfactory to Mortgagee, 
financing statements covering as Collateral any personal property owned by the 
Mortgagor, which, in the sole opinion of Mortgagee, is essential to the operation of any 
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of th.e Mortgaged Property, and any supplemental mortgage, security agreement, 
financing statement, assignment of leases, rents, income and profits from the 
Mortgaged Property, affidavit, continuation statement or certification as Mortgagee 
may request in order to protect, preserve, maintain, continue and extend the lien and 
security interest hereunder or the priority hereof. Mortgagor hereby irrevocably 
appoints Mortgagee its attorney-in-fact, coupled with an interest, and authorizes, 
directs and empowers such attorney, at its option, to execute, acknowledge and deliver 
on behalf of Mortgagor, its successors and assigns, any such documents if Mortgagor 
shall fail so to do within five (5) days after request by Mortgagee. Mortgagor shall pay 
to Mortgagee on demand all costs and expenses incurred by Mortgagee in connection 
with the preparation, execution, recording and filing of any such documents. 
Mortgagor shall annually submit a signed and dated financial statement, and a 
complete signed copy of its federal income tax return with all schedules attached for 
each calendar year within 120 days of such year end. Mortgagor shall annually submit 
a certified rent roll for the Mortgaged Property. 

27. Application of Proceeds. All payments made by Mortgagor under the 
Note, this Mortgage or any of the other Loan Documents and received by Mortgagee 
shall be applied by Mortgagee to the following items and in such order as Mortgagee 
may determine in its sole discretion: (a) advances by Mortgagee for payment of taxes, 
assessments, insurance premiums and other costs and expenses, as set forth in this 
Mortgage, the Note or any of the other Loan Documents; (b) any amounts which may 
be overdue under the Note, this Mortgage or any of the other Loan Documents; 
(c) interest on the indebtedness secured hereby; and (d) outstanding principal under the 
Note. 

28. Mortgagee's Subordination Right. At the option of Mortgagee, this 
Mortgage shall become subject and subordinate, but not with respect to the priority of 
entitlement to Casualty Proceeds or any Taking Proceeds, to any and all leases of all or 
any part of the Mortgaged. Property, upon the execution by Mortgagee and recording of 
a unilateral declaration to that effect at any time hereafter, in the Office of the Recorder 
or Clerk of the County in which Mortgaged Property is located. 

29. UCC Security Agreement. This Mortgage is hereby deemed to be as well 
a Security Agreement and creates a security interest in and to the Collateral securing the 
indebtedness secured by this Mortgage. Without derogating any of the provisions of 
this instrument, Mortgagor to the extent permitted by law hereby: 

(a) grants to Mortgagee a security interest in and to all Collateral, 
including, without limitation, the items referred to above, together with all additions, 
accessions and substitutions and all. similar property hereafter acquired and used or 
obtained for use on or in connection with the Mortgaged Property, The proceeds of the 
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Collateral are intended to be secured hereby; however, such intent shall never 
constitute an expressed or implied consent on the part of Mortgagee to the sale of any 
or all Collateral; 

(b) agrees that the security interest hereby granted shall secure the 
payment of the indebtedness specifically described herein together with payment of any 
future debt or advancement owing by Mortgagor to Mortgagee with respect to the 
Mortgaged Property; 

(c) except as otherwise provided herein, agrees not to remove from the 
Mortgaged Property, sell, convey, mortgage or grant a security interest in, or otherwise  
dispose of or encumber, any of the Collateral or any of the Mortgagor's right, title or 
interest therein, without first obtaining Mortgagee's written consent; Mortgagee shall 
have the right, at its sole option, to require Mortgagor to apply the proceeds from the 
disposition of Collateral in reduction of the indebtedness secured hereby; 

(d) agrees that if Mortgagor's rights in the Collateral are voluntarily or 
involuntarily transferred, whether by sale, creation of a security interest, attachment, 
levy, garnishment or other judicial process, without the prior written consent of 
Mortgagee, such transfer shall constitute an Event of Default hereunder; 

(e) agrees that upon or after the occurrence of any Event of Default, 
Mortgagee shall have all rights and remedies contemplated hereunder, including, 
without limitation, the right to take possession of the Collateral, and for this purpose 
Mortgagee shall have the right to enter upon any premises on which any or all of the 
Collateral is situated without being deemed guilty of trespass and without liability for 
damages thereby occasioned, and take possession of and operate the Collateral or 
remove it therefrom. Mortgagee shall have the further right, as Mortgagee may 
determine, to repair, refurbish or otherwise prepare the Collateral for sale, lease or 
other use or disposition, and to sell at public or private sale or otherwise dispose of, 
lease or utilize the Collateral and any part thereof in any manner authorized or 
permitted by law and to apply the proceeds thereof toward payment of any costs and 
expenses incurred by Mortgagee including, to the fullest extent not prohibited by 
applicable law, attorneys' fees and expenses, and toward payment of the indebtedness 
secured hereby, in such order and manner as Mortgagee may determine. To the fullest 
extent not prohibited by applicable law, Mortgagor expressly waives any notice of sale 
or other disposition of the Collateral and any other rights or remedies of a debtor or 
formalities prescribed by law relative to a sale or disposition of the Collateral or to 
exercise any other right or remedy existing after an Event of Default. To the extent any 
notice is required and cannot be waived, Mortgagor agrees that if such notice is 
deposited for mailing, postage prepaid, certified or registered mail, to the owner of 
record of the Mortgaged Property, directed to the such owner at the last address 
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actually furnished to Mortgagee at least five (5) days before thetime of sale  
disposition, such notice shall be deemed reasonable and shall fully satisfy 
requirements for giving of such notice; 

(f) agrees, to the extent not prohibited by law and without limiting 
any rights and privileges herein granted to Mortgagee, that Mortgagee shall have the 
right to dispose of any or all of the Collateral at the same time and place upon giving 
the same notice, if any, provided for in this Mortgage, and in the same manner as the 
nonjudicial foreclosure sale provided under the terms and conditions of this Mortgage; 
and 

authorizes Mortgagee to file without the Mortgagor's signature, in. 
the jurisdiction where this agreement will be given effect, financing statements covering 
the Collateral and the proceeds of the Collateral. At the request of Mortgagee, 
Mortgagor will join Mortgagee in executing one or more such financing statements 
pursuant to this Mortgage. To the extent permitted by law, a carbon, photographic or 
other reproduction of this instrument or any financing statement executed in 
accordance herewith shall be suffiCient as a financing statement. 

30. Management. Mortgagee shall have the right to give or withhold its prior 
consent to any contract or other arrangement for the management of all or any part of 
the Mortgaged Property. Mortgagee shall have the right, exercisable at its option upon 
an Event of Default or an event which, with the passage of time, the giving of notice, or 
both, would constitute an Event of Default, to terminate the rights of any party engaged 
to manage the Mortgaged Property and any and all other agreements or contracts 
relating to the operation or management of the Mortgaged Property, if, in Mortgagee's 
sole discretion, the management and/or operation of the Mortgaged Property is 
unsatisfactory. 

31. Notices. Any notice, demand, request or other communication which any 
party hereto may be required or may desire to give hereunder shall be in writing and 
shall be deemed to have been properly given (i) if hand delivered, or if sent by telecopv, 
effective upon receipt, or (ii) if delivered by overnight courier service, effective on the 
day following delivery to such courier service or (iii) if mailed by United States 
registered or certified mail, postage prepaid, return receipt requested, effective two (2) 
business days after deposit in the United States mails addressed as follows: 

If to Mortgagor: 

ARMORY BOYS LLC 
175 East 7th  Street 
Oswego, New York 13126 
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If to Mortgagee: 

EMPOWER FEDERAL CREDIT UNION 
1 Member Way 
Syracuse, New York 13212 

Attention: Commercial Real Estate 
Loan Department 

If to Agency: 

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

or at such other address or to such other addressee as the party to be served with notice 
may have furnished in writing to the party seeking or desiring to serve notice as a place 
for the service of notice, 

32. Loan Documents. The term "Loan Documents" as used herein 
collectively refers to (a) the Note, (b) this Mortgage, (c) the Assignment, (d) all Uniform 
Commercial Code Financing Statements executed by Mortgagor, as debtor, in favor of 
Mortgagee, as secured party, in connection with the Mortgaged Property, (e) an 
Indemnity Agreement, (f) the Loan Commitment Letter, dated August 21, 2017 (the 
"Loan Commitment"), and (g) any and all other documents and/or agni.,ernents 
evidencing, securing or relating to the loan contemplated by the Loan Commitment. 

33. Survival and Conflicts. The execution and delivery of this Mortgage and 
the other Loan Documents shall in no way merge or extinguish the Loan Commitment 
or the terms and conditions set forth therein, which shall survive the closing of the loan. 
and delivery of this Mortgage. In the event-of any inconsistency or conflict between any 
provisions of the Loan Commitment and the other Loan Documents, the provisions of 
the other Loan Documents shall prevail and apply. 

34. Anti-Forfeiture. Mortgagor hereby further expressly represents and 
warrants to Mortgagee that to the best of Mortgagor's knowledge there has not been 
committed by Mortgagor or any other person involved with the Mortgaged Property or 
the Mortgagor any act or omission affording the federal government or any state or 
local government the right and/or remedy of forfeiture as against the Mortgaged 
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Property or any part thereof or any monies paid in performance of its obligations under 
the Note or under any of the other Loan Documents, and Mortgagor hereby covenants 
and agrees not to -commit, permit or suffer to exist any act or omission affording such 
right and/or remedy of forfeiture. In furtherance thereof, Mortgagor hereby 
indemnifies Mortgagee and agrees to defend and hold Mortgagee harmless from and 
against any loss, damage or other injury, including, without limitation, attorneys' fees 
and expenses, to the fullest extent not prohibited by applicable law, and all other costs 
and expenses incurred by Mortgagee in preserving its lien, security interest and other 
rights and interests in the Mortgaged Property and any additional collateral under any 
of the Loan Documents in any proceeding or other governmental action asserting 
forfeiture thereof, by reason of, or in any manner resulting from, the breach of the 
covenants and agreements or the warranties and representations set forth in the 
preceding sentence. Without limiting the generality of the foregoing, the filing of 
formal charges or the commencement of proceedings against Mortgagor, Mortgagee, 
any guarantor, any additional collateral under any of the Loan Documents or all or any 
part of the Mortgaged Property under any federal or state law in respect of which 
forfeiture of the Mortgaged Property or any part thereof or of any monies. paid in 
performance of Mortgagor's obligations under the Loan Documents is a potential result 
shall, at the election of the Mortgagee in its absolute discretion, constitute an Event of 
Default hereunder without notice or opportunity to cure. 

35. Trust Fund. Pursuant to Section 13 of the Lien Law of New York, 
Mortgagor shall. receive the. advances secured hereby and shall hold the right to receive 
such advances as a trust fund to be- applied first for the purpose of paying the cost of 
any improvement and shall apply such advances first to the payment of the cost of any 
such improvement on the.Mortgaged Property before using any part of the total of the 
same for any other purpose. 

36: Miscellaneous. The Mortgaged Property is located in the State of 
New York, and this Mortgage and the rights and indebtedness secured hereby shall, 
without regard to the place of- contract or payment, be construed and enforced. 
according to the laws of New York. Nothing herein contained nor any transaction 
related hereto shall be construed or so operate as to require Mortgagor to do any act 
contrary to law, and if any clauses or provisions herein contained operate or would 
prospectively operate to invalidate this Mortgage, in whole or in part, or any of the 
Mortgagor's obligations hereunder, such clauses and provisions only shall be held void 
and of no force or effect as though not herein contained, and the remainder. of this 
Mortgage shall remain operative and in full force and effect. All of the obligations, 
rights and covenants herein contained shall run with the land, and shall bind and inure 
to the benefit of Mortgagor, its successors and permitted assigns, and Mortgagee and 
any subsequent holder of the Note, Whenever used, the singular number shall include 
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the plural and the plural numbers shall include the singular, and the use of any gender 
shall include all genders, all as the context may reasonably require. 

37. Execution Of Counterparts. This Mortgage 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. 

38. Mortgagor's Obligations To Comply With Company Lease and the Agency 
Lease. Company shall: (i) pay the all other sums of money due and payable at anytime and from 
time to time under the Company Lease and the Agency Lease, as an.d when such sums become 
due and payable, but in any event before the expiration of any grace period provided in the 
Agency Lease -and/or the Company Lease, as applicable, 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 
Company as lessor under the Company Lease, as 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, Company shall make the payment on or before the date on which the payment: becomes 
due and payable. Company shall deliver evidence of the payment to Mortgagee within ten (10) 
days after receipt of a written request from Mortgagee for evidence of the payment. 

39. Agency Executing at the Direction of Mortgagor. The Mortgagor directs the 
Agency to execute and deliver this Mortgage to the Mortgagee, 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 Mortgage (and any- and all ancillary documents executed in connection herewith), including 
but not limited to reasonable attorney's fees. 

40. :Hold Harmless. The Mortgagor acknowledges and reiterates the provisions and 
obligations of the Mortgagor pursuant to Sections 8.2 and 11.11 of the Agency Lease as if fully 
set forth herein and hereby agrees that such provisions shall be applicable to this Mortgage. 

41. No Recourse; Special Obligation. (1) The obligations and agreements of the 
Agency contained herein and in any other instniment or document executed in connection 
herewith, and any instrument or document supplemental hereto, 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 shall not constitute or eive rise 
to an obligation of the State New York or of the County of Oswego, and neither the State of New 
York nor the County of Oswego 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 
detived, and to be derived from, the -lease, sale, or other disposition of the Project Facility, other 
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than revenues derived from or constituting Unassigned Rights (as those terms are defined in the 
Agency Lease). 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: 

(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 (I) 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 shall not alter the full force and effect of any Event of Default under the 
Agency Lease. 

(d) For purposes of this Section, 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. 

41 Agency Miscellaneous Provision. (1) The. Mortgagor and the Mortgagee hereto, 
by accepting this Mortgage, acknowledge that the Agency is executing this Mortgage solely to 
subject its interest in the Mortgaged Property, if any, to this Mortgage. Notwithstanding anything 
herein to the contrary, the Mortgagee 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) Mortgagee and Mortgagor acknowledge and agree that the Agency shall 
not he considered to be a mortgagor or guarantor hereunder and there shall be no joint and 
several liability between the Mortgagor and the Agency. 

43. Offsets, Counterclaims and Defenses. Any assignee of this 
Mortgage, the Note or any other Loan. Document shall take the same free and clear of 
all offsets, counterclaims or defenses of any nature whatsoever which Mortgagor may 
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have against any assignor of this Mortgage, the Note or any other Loan Document and 
the Debt and no such offset, counterclaim or defense shall be interposed or asserted by 
Mortgagor in any action or proceeding brought by any such assignee upon this 
Mortgage, the Note or any other Loan Document and/or the Debt and any such right to 
interpose or assert any such offset, counterclaim, or defense in any such action or 
proceeding is hereby expressly waived by Mortgagor. 

MORTGAGOR HEREBY, AND MORTGAGEE BY ITS ACCEPTANCE 
HEREOF, EACH WAIVES THE RIGHT OF A JURY TRIAL IN EACH AND EVERY 
ACTION ON THIS MORTGAGE. OR ANY OF THE OTHER LOAN DOCUMENTS, 
IT BEING ACKNOWLEDGED AND AGREED THAT ANY ISSUES OF FACT IN 
ANY SUCH ACTION ARE MORE APPROPRIATELY DETERMINED BY A JUDGE 
SITTING WITHOUT A JURY; FURTHER, MORTGAGOR HEREBY CONSENTS 
AND SUBJECTS ITSELF TO THE JURISDICTION OF COURTS OF THE STATE OF 
NEW YORK AND, WITHOUT LIMITING THE GENERALITY OF THE 
FOREGOING, TO THE VENUE OF SUCH COURTS IN THE COUNTY IN WHICH 
THE MORTGAGED PROPERTY IS LOCATED. 

PROVIDED, THAT THE CONDITION OF THIS MORTGAGE IS SUCH that 
if Mortgagor shall pay all of the indebtedness secured hereby, then thereupon this 
Mortgage shall be released of .record by Mortgagee, at the cost and expense of 
Mortgagor, and thereafter the Mortgage shall be void. The foregoing shall not affect the 
covenants, agreements, indemnifications and warranties in this Mortgage which 
expressly survive the release hereof, which shall remain in full force and effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK} 
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IN WITNESS WHEREOF; Mortgagor has caused this 1ortgage to be duly 
executed and delivered as of the date first above written. 

ARMORY BOYS LLC 

By: ,  
y A. Appel, Managing Member 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William . Ryan, Chairman 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss:. 

On the 561 day of October in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared JEFFREY A. APPEL 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 str. ment, the individual or the person 
upon behalf of which the individual acted, execu 

HEATHER L. SUNSER 
Votary Public, State of New York 

No 01SU6D65141 
Qua0ed in Onondaga County 

Commission Expires October 9, 2Q 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) S8:. 

On the day of October in. the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared WILLIAM M. RYAN 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 
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CITY OF SYRAC SE INDUSTRIAL 
DEVF~ft.OPMEN4 AGENCY 

By: 
William M, Ryan, Chairman 

IN WITNESS WHET EOF, Mortgagor has caused this Mortgage to be duly 
executed and delivered as of the date first above written. 

ARMORY BOYS LLC 

By:  
Jeffrey A. Appel, Managing Member 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss:. 

On the 5th day of October in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared JEFFREY A. APPEL 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 
COUNTY OF ONONDAGA ) ss:. 

On the day of October in the year 2017 before rne, the undersigned, a notary-
public in and for said state, personally appeared WILLIAM M. RYAN 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. 

iota Public 

33 
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SCHEDULE A 

120-124 Walton Street and 229-237 West Fayette Street, Syracuse, NY Onondaga County 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of New York, 
being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No, 105-D, Syracuse, New York, according to a Map made by B.F. 
Green and filed in the Onondaga County Clerk's Office on October 11, 1850 and bounded and described as fsltows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" W., 208.855 feet distant, 
measured along said street line from the westerly line of South Clinton Street, said point being where the centerline of the 
west wall of the so-called Tallman and Palmer Store, now or formerly known as No. 225 West Fayette Street, intersects the 
south line of West Fayette Street; thence southwardly along the center of said wall and the same continued about 115.0 feet 
to a point in range with the north face of the north wall of the six story brick building erected by E.F. Holden on Walton Street; 
thence westwardly along said range line about 27/100 of a foot to the northeasterly corner of said six story building; thence 
southwardly along the east face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly tine of Walton Street, from the 
westerly line of South Clinton Street; thence N. 8.9° 45' 00" W., 64,304 feet along said northerly line of Walton Street to a point; 
thence N. 00* 13' 20" W., 110.08 feet to a point; thence N. 89° 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" E., 
95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 65.045 feet along said street line to 
the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the waters of the old channel of Onondaga 
Creek (now filled in), situate in the City of Syracuse, County of Onondaga and State of New York, said tract or parcel being all 
of the old channel of Onondaga Creek lying within the premises describe above. 



AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK. 
SS. 

COUNTY OF ONONDAGA 

WILLIAM M. RYAN, being duly sworn, deposes and says: 

He is Chairman of the City of Syracuse Industrial Development Agency (the "Agency"). 

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, 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 August .15-, 2017 the Agency adopted a resolution at the request of Armory 
Boys LLC (the 'Applicant" and/or "Company") agreeing to undertake a project (the "Project") 
consisting of: (A)(i) the .acquisition. of an interest in approximately 6,000 sqUare feet of improved 
real property located at 229-37 West Fayette Street, in the City of Syracuse, New York (the 
"Original Land"); (ii) the renovation of an existing three story, approximately 18;000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on 'the second and third floor; 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, 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. 

In addition to the foregoing, the Agency is also taking an interest in certain property 
adjacent to the Project. Facility located at 120-124 Walton Street, Syracuse, New York (the 
"Adjacent Land" and together with the Original Land, the "Land") 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: Empower Federal Credit Union (the "Mortgagee"), 
pursuant to a certain Mortgage dated October 5, 2017 in the amount of $1,550,000 (the 
"Mortgage"). The. Mortgage is pledged to secure a. note 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 

13997382.1 



generally not required to pay taxes or assessments upon any property acquired by it ider 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 Mortgage, insomuch as the Mortgage is 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 ?AGE INTENTIONALLY LEFT'BLANK] 
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By: 
ifi am Ryan, Chairnman  

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT A 'ENCY 

Subscribed and sworn to before me 
this 51 day of October, 2017. 

triF.1 L. NicROSI3P.:, 
PuVit, State or ;•!aw 

111 OnIlliaga Co. tin. 1110.C505591  

f:..4)?es Ei!Li:12,
(  

13997382 I 
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EXHIBIT A 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 
105-D, Syracuse, New York, according to a .Map made by B.F. Green and filed in the Onondaga 
County Clerk's Office on October 11, 1850 and bounded and described as follows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" 
W., 208:855 feet distant, measured along said street line from the westerly line of .South. Clinton 
Street, said point being where the centerline of the west wall of the so-called -Tallman and Palmer 
Store, now or formerly known as No. 225 West Fayette Street, intersects the south line of West 
Fayette Street; thence southwardly along the center of said wall. and the same continued about 
115.0 feet to a point in range with the north face of the north wall of the six story brick building 
erected by E.F. Holden on Walton Street; thence westwardly along said range line about 27/100 
of a foot to the northeasterly corner of said six story building; thence southwardly along the east 
face of the brick wall of, said building about 9(5.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feet distant, measured along the said northerly line 
of Walton Street, from the westerly line of South Clinton Street; thence N. 89° 45' 00" W., 
64.304 feet along said northerly line of Walton Street to a point; thence N. 00° 13' 20" W., 
110.08 feet to a point; thence N. 89° 44' 00" W., .54 of a foot to a point; thence N. 00° 16' 00" 
a, 95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E, 
65.045 feet along said street line to the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the 
waters of the old channel of Onondaga Creek (now filled in), situate in the City of Syracuse, 
County of Onondaga and State of New York, said tract or parcel being all of the old channel of 
Onondaga Creek lying within the premises describe above. 
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2b, INDIVIDUAL'S LAST NAME SUFFIX FIRST NAM IDDLE NA 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME b PHONE. OF CONTACT AT FILER'toptionalj  

Heather L. Sunser, Esq. - 315-425-2796 

 

SEND ACKNOWLEDGMENT TO: (Name and Address) 

Fliarelay Damon, LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, NY 13202 

L 
THE ABOVE SPACE IS FOR FILINGF CE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME irifiertonlystal debtor n e(Iaor lb) • do notehbroyisteoroombine names 

Ta ORGANIZATION'S NAME 

Arrno Bo s LLe 
b INDIVEDU SLAST NAME FIRST NAME MIDDLE! NAM SUFFIX 

1c. MAILING ADDRESS 

175 East 7th Street 
td. SEE INSTRUCTIONS 

Not Applicable  
ADO 'L INFO RE 1 1 a. TYPE OF ORGANLZATiON 
ORGANIZATION 
DEBTOR limited liability co. 

CITY 

Oswego  
it, JURISDICTION OF ORGANIZATION 

New York 
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NY 13126 I  USA  
1g. ORGANIZATIONAL ID e. if any 

2 NONE  

STATE 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME Insert °My= debtor name (2a 2b) -do not abbreviate or combine names 

3c /AA& ING ADDRESS CITY STATE POSTAL CODE COUNTRY 

Member Way Syracuse 1NY 13212 USA 
4. Tres FINANCING STATEMENT covers the foliowing coaafere 

All air conditioning, electrical, plumbing and heating units, fixtures, systems and equipment now or hereafter attached to 
and used in connection with the operation of the building on said premises more particularly described in Schedule "A" 
attached hereto, together with any and all replacements and/or additions thereto. All of debtor's accounts receivable, 
inventory and all other assets, including, but not limited to, equipment and machinery. 

All Debtor's rents, issues and profits accruing to Debtor from the Premises described in Schedule "A" attached. 

rlittilitair4444F COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05'22102) 
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DEBTOR 

11g. ORGANIZATIONAL ID #, if any 
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2a ORGANIZATION'S NAME 
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.insert only,ogg name (12a or 126) 

MIDDLE NAM OR FIRST NAME 12o. INDIVIDUAL'S LAST NAME FIX 

ITV 12c. MAILING ADDRESS STATE POSTAL CODE COUNTRY 

15. Ad itional collateral description 13. This F N/k1,,`CING STATEMENT covers t i timber to be cut or as extracted 

corlatetal, or is filed as a El fixture filmy.  

14 Descnotion of real estate 

120-124 Walton Street and 229-237 Fayette Street, 
Syracuse, New York as more particularly described on 
Schedule "A" attached hereto and made a part hereof. 

15. Name and address of a RECORD OWNER of Ve-described real 
f,if Demo: does net have a record interest). 

17. Check gga if applicable ammo check gay ore box, 
I 
Debtor is a n ci Trust . lee acting with respect to property held in trust Dr 

18 Check arta if applicable and check gga one box 
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Debtor is a TRANSWITTING UTtLfTY 
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F4ed in convection wen a PubLo-Finance Transaction — effective 30 years 
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SCHEDULE A 

120-124 Walton Street and 229.237 West Fayette Street, Syracuse, NY Onondaga County 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of New York, 
being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No. 105-D, Syracuse, New York, according to a Map made by B.F. 
Green and filed in the Onondaga County Clerk's Office on October 11, 1850 and bounded and described as %flows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" W., 208.855 feet distant, 
measured along said street line from the westerly line of South Clinton Street, said point being where the centerline of the 
west wall of the so-called Tallman and Palmer Store, now or formerly known as No. 225 West Fayette Street, intersects the 
south line of West Fayette Street; thence southwardly along the center of said wall and the same continued about 115.0 feet 
to a point in range with the north face of the north wall of the six story brick building erected by E.F. Holden on Walton Street; 
thence westwardly along said range line about 27/100 of a foot to the northeasterly corner of said six story building; thence 
southwardly along the east face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208,856 feet distant, measured along the said northerly line of Walton Street, from the 
westerly line of South Clinton Street; thence N. ee° 45' 00" W., 64.304 feet along said northerly line of Walton Street to a point; 
thence N, 00` 13' 20" W., 110.08 feet to a point; thence N. 89° 44' 00" W., of a foot to a point; thence N. 00° 16' 00" E., 
95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 65.045 feet along said street line to 
the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying and being under the waters of the old channel of Onondaga 
Creek (now filled in), situate in the City of Syracuse, County of Onondaga and State of New York, said tract or parcel being all 
of the old channel of Onondaga Creek lying within the premises describe above. 



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 
October 13, 2017 

BARCLAY DAMON LLP 
125 E JEFFERSON ST 
SYRACUSE NY 13202 

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 3 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: 201710 0498418, Filing Date: 10/10/2017 and is currently reflected in 
our automated database as follows: 

Debtor's Name & Address 

ARMORY BOYS LLC 
175 EAST 7TH STREET 
OSWEGO NY 13126 

Secured Party's Name & Address 

EMPOWER FEDERAL CREED1T UNION 
1 MEMBER WAY 
SYRACUSE NY 13212 

This filing will lapse on 10/10/2022, 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 It: 023579 
Data Processing Unit 



her L. Sunser, Esq. 4254796 
Ada:Irate) B. SEND ACKNOWLEDGMENT TO:  
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS Omni and bass) CAREFULLY 

20 7 C • DO 

OR 

2a. OR ZAT NAME 

2o. INOIVIOLIACS LASTNAME FIRST NAME MIDDLE NAME SUFFIX 

MW_IiedADORESS city STATE POSTAL CODE COONTRY 

2d. SEE INSTRUCTIONS AM( INFO RE 12e. TYPE OF ORGANIZATION 
ORGANIZA 
DESFOR 

TION

I  

21. JURISD$CT1UNOFORGANIZATION 
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2g. Ot2GAN2ATIONAL ID 0, d any 
. 

n NONE 
Not Applicable 

3 SECURED PARTY'S NAME (or NAME orTOTAL ASS44EE alASSGNOR &PI - insert on:yeeesecar Pa riamet3aorSb) 
ORGANZATION'S NAME 

EMPOWER FEDERAL CREDIT UNION 
vtc 

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

MAAL1NO ADDRESS 

I Member Way 
••••••011.0.1.1edr 

I 

Syracuse 

STATE 

NY 

POSTAL CODE 

13212 

COUNTRY — - 

USA 
4. This FINANCING STATEMENT covers the fodowng collateral:  

All air conditioning, electrical, plumbing and beating units, fixtures, systems and equipment, now or hereafter attached to 
and used in connection with the operation of the building on said premises more particularly described in Schedule "A" 
attached hereto, together with any and all replacements and/or additions thereto. All of debtor's accounts receivable, 
inventory and all other assets, including, but not limited to, equipment and machinery. 

AU Debtor's rents, issues and profits accruing to Debtor from the Premises described in Schedule "A" attached, 
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SCHEDULE A 

120-124 Walton Street and 229-237 West Fayette Street, Syracuse, NY Onondaga County 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of New York, 
being part of Lot Nos. 1, 2, 30, 31, 40 and 41 of Block No_ 105-D, Syracuse, New York, according to a Map made by B.F. 
Green and filed in the Onondaga County Clerk's Office on October 11, 1850 and bounded and described as fcIllows: 

Beginning at a point in the southerly line of West Fayette Street, said point being N. 89° 44' 00" W., 208.855 feet distant, 
measured along said street line from the westerly line of South Clinton Street, said point being where the centerline of the 
west wall of the so-called Tallman and Palmer Store, now or formerly known as No. 225 West Fayette Street, intersects the 
south line of West Fayette Street; thence southwardly along the center of said wall and the same continued about 115.0 feet 
to a point in range with the north face of the north wall of the six story brick building erected by E.F. Holden on Walton Street; 
thence westwardly along said range line about 271100 of a foot to the northeasterly corner of said six story building; thence 
southwardly along the east face of the brick wall of said building about 90.0 feet to a point in the north line of Walton Street, 
said point being N. 89° 45' 00" W., 208.856 feel distant, measured along the said northerly line of Walton Street, from the 
westerly fine of South Clinton Street; thence N. 89° 45' GO" W., 64.304 feet along said northerly line of Walton Street to a point; 
thence N. 00° 13' 20" W., 110.08 feet to a point; thence N. 89° 44' 00" W., of a foot to a point; thence N. 00° 16' 00" E., 
95.0 feet to a point in the southerly line of West Fayette Street; thence S. 89° 44' 00" E., 65.045 feet along said street line to 
the place of beginning. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate lying arid being under the waters of the old channel of Onondaga 
Creek (now filled in), situate in the City of Syracuse, County of Onondaga and State of New York, said tract or parcel being all 
of the old channel of Onondaga Creek lying within the premises describe above. 
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Jeffrey A. Appel, Managing Member 

SURVEY AFFIDAVIT 

STATE OF NEW YORK 
COUNTY OF OSWEGO ) ss: 

Jeffrey A. Appel, being duly sworn, deposes and states: 

1. That he is upwards of 21 years of age; 

2. That he is the Managing Member of Armory Boys LLC the owners of 
property located at 120-124 Walton Street and 229-237 West Fayette 
Street City of Syracuse, New York 13202 by Deed recorded in the 
Onondaga County Clerk's Office on May 8, 2017 in Book 5424 of deeds at 
page 39. 

That he has examined the attached survey; which survey is to the property 
described in the Deed; 

The attached is an accurate and unaltered copy of the original survey 
prepared by lanuzi & Romans, LLS and dated May 23, 2007 and recertified 
September 24, 2009. 

4. That the property is improved by a masonry commercial building which has 
been in existence at least two (2) years; 

5. That there have been no changes to the improvements shown on said 
survey, and that there has not been any dispute with any abutting owner in 
respect to the location of the boundary lines; 

6. That Deponent makes this Affidavit to induce Empower Federal Credit 
Union to grant Deponent a mortgage on said property, Caraccioli & 
Associates, PLLC to certify title to said property, and Chicago Title 
Insurance Company to issue a title insurance policy on said property; and 
Deponents understand that said entities will rely on this Affidavit in doing 
such acts. 

Subscribed and sworn to be before me 
ThisSth day of October, 2017. 
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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 Armory Boys LLC (the "Company") consisting of: (A)(i) the 
acquisition of an interest in approximately 6,000 square feet of improved real property located at 
229-37 West Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation 
of an existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on the 
second and third floor; 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, 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 Land and the Facility are connected to an adjacent building located at 120-124 Walton 
Street, Syracuse, New York (the land and building collectively referred to as the "Adjacent 
Building") which is also owned by the Company. The Mortgagee is requiring the Company grant a 
Mortgage on both the Project Facility as well as the Adjacent Building as collateral for the Note. in 
order to accommodate the Mortgagee's collateral requirements, the Agency has agreed to extend its 
interest to the Adjacent Building solely for purposes of the Mortgage. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of October 1, 2017 (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. 
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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. 

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: 
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William M. Ryan 
M. Catherine Richardson 
Steven Thompson 
Donald Schoenwald 
Kenneth Kinsey 

Chairman 
Vice Chairman 
Secretary 
Treasurer 
Member 

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 fill' force and effect in accordance with their terms as of the date of 
this certificate. 

7. That a resolution determining that the acquisition, construction, equipping and 
completion 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 July 18, 2017 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 August 15, 2017, 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 August 1, 2017. 

9. That a resolution classifying the Project as an Unlisted Action pursuant to 
SEQRA, declaring the Agency lead agency for purposes of an uncoordinated review thereunder 
and determining that the Project will not have a significant effect on the environment (the 
"SEQRA Resolution") was adopted by the Agency on August 15, 2017 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 "F." 

10. That a resolution approving the undertaking of the acquisition, reconstruction, 
renovation, equipping and completion of a mixed-use 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 August 15, 2017 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 "G." 

11. 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 August 15, 2017 (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 
441_199

. 
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12. 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. 

13. 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. 

14. 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. 

15. 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. 

16. October 5, 2017 has been duly designated as the date for the Closing. 

17. 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. 

18. 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. 

19. 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. 

20. 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, the Facility and the Adjacent Building to the Agency; 

(b) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility and the Adjacent Building to the Company; and 

(c) the Mortgage pursuant to which the Mortgagee has been granted a security 
interest in the Project Facility and the Adjacent Building. 

21. 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): 

(c) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of the Company; 

© 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 Developer. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

-6- 

13993567.2 



DEVE MENT AGENCY 

illiain R , Chairman 

WITNESS, as of the 5th  day of October, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
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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: 

§ 1)26. City of Syracuse industrial development agency. (a) For the benefit of the 
city of Syracuse and the inhabitants thereof,anindustrial 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 in. 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 new 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 
membcrs, officers and employees, and its operations and activities shall in all 
respects-be-governed by the provisions oftitteoneof-ar-ticleeighteen,A_of this chapter. 

(b) The city shall have the power to make, or contract to make grants or loans, 
includifzg 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 

13993567.2 



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 
o4 the New York State Legislature establishing the City of Syracuse 
Industrial Development Agency, was adopted by the New York State 11 
Legislature on June 16, 1979 and signed by the Governor on July.2-8", 
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. Canino 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 Industria] 
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 Developmtent 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 willprovideassistance to it in locating, analyzing, 
and obtaining various forms of federal and state assist4n2 
participation. sTATIWISFFTWIRVJ 
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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. 

July 20, 1979 
Lee Alexander 

Mayor 
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C;i TY OF 
DEPARTMEN1PrOtkF E OF THE MAYOR 

A. Mine 
ayot, City of Syracuse 

RECEIVED 
MISC• RECORDS 

JAW 2 1 2010 

DEPARTMENT OF STAI 

Stephanie A. Miner, 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 and officer of the City of Syracuse Industrial 
Development Agency: 

Mr. William Ryan Member/Chairman 

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. Irwin Davis -Member/Chairman 

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 15, 2010. 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
WEB PAGE: www.syracuse.ny.us  



nie A. M ner 
ayor, City of Syracuse 

RECEIVED 
MISC. RECORDS 

FEB 16 2010 

MAY" DEPARTMENT OF STATE 
OFFICE OF THE 

Stephanie A. Miner 

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 

R. Agency: 0 ccic a  

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 February 12, 2010. 

203 CITY HALL 0 SYRACUSE, N.Y. 13202-1473 0 (315) 448-8005 0 FAX: (315) 448-8067 
WEB PAGE: www.syracuse.ny.us  



OFFICE OF THE MAYOR 

Stephanie A. Miner, 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. Donald Schoenwald - 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: 

Mr. Kenneth Mokrzycki - 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 March 1, 2011. 

, 

Ated-hanie A. Miner 
, 

• Mayor, City of Syracuse 

203 CITY 1IALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
WEB PAGE! www.syracuse.ny.us  



OFFICE OF THE MAYOR 

Stephanie A. Miner, 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. Steve Thompson - 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: 

Mr. John Gamage - 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 6, 2014. 

anie A. iner 

ayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315),448,8005 • FAX; (315) 448-8067 
Website: www.syracuse.ny.us  



OFFICE OF THE MAYOR 

Stephanie A. Miner, 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. 

anie A. iner 

ayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.SyrCov.Ret 
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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 

SYLIB0111340560 



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. 
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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: 

(I) 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; 
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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. 

(1) 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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EXHIBIT "D" 

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 July 18, 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 

EXCUSED: Donald Schoenwald 

The following persons were ALSO PRESENT: Staff: Honora Spillane, Judith 
DeLaney, Susan Katzoff, Esq., Meghan Ryan, Esq., John Vavonese, Debra Ramsey-Burns; 
Others: Aggie Lane, Richard Engel, Al Gough, Alex Marion, Christopher Bianchi, Robert 
Smith, Kevin Caracciolli, Esq, Brian Sinsabaugh, Elnore Davis; Media: Rick Moriarty 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION 
ACQUISITION, 
COMPLETION 
FACILITY AT 
CONSTITUTES 
FINANCIAL 
THEREWITH; 
HEARING 

DETERMINING THAT THE 
CONSTRUCTION, EQUIPPING AND 
OF A MIXED-USE COMMERCIAL 
THE REQUEST OF THE COMPANY 

A PROJECT; DESCRIBING THE 
ASSISTANCE IN CONNECTION 
AND AUTHORIZING A PUBLIC 

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 July 5, 2017 (the "Application"), Armory Boys 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 6,000 square feet 
of improved real property located at 229-37 West Fayette Street, in the City of Syracuse, New 
York (the "Land"); (ii) the renovation of an existing three story, approximately 18,000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on the second and third floor; 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 (except 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, construction, 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 an Empire Zone; and 

WHEREAS, the Project will not be used primarily for retail sales; 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 
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. 
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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 real property taxes, 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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City of Syracuse Industrial Development Agency 

/ 

'Steven P. Thompson, Secre 

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 July 18, 
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 15th  day of August, 2017. 

(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 1.5th  day of August, 2017, 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: 

Armory Boys LLC, a New York limited liability company, or an entity to be formed 
(collectively, the "Company"), requested the Agency undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 6,000 square feet of improved 
real property located at 229-37 West Fayette Street, in the City of Syracuse, New York (the 
"Land"); (ii) the renovation of an existing three story, approximately 18,000 square foot building 
for mixed-use consisting of approximately 4,000 square feet of usable space on the first floor for 
retail space and approximately 12,000 square feet comprised of approximately nine (9) one-
bedroom units on the second and third floor; 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 (except 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, construction, 
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: August 1, 2017 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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NOTARY PUBLIC 
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KAREN M. MILLER BIALCZAK 
Notary Public- State of New York 
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Ad Number:0008289111 

Date Position Description P.O. Number Ad Size 

08/03/2017 Other Legals NY NOTICE OF PUBLIC HEARING 9999999/Armory Boys 1 x 126.00 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 15th 
day of August, 2017, at 
8:30 o'clock am., local 
time, at 233 East Wash-
ington Street, Common 
Council Chambers, City 
Hall, Syracuse, New 
York, in connection 
with the following mat-
ter: Armory Boys LLC, a 
New York limited liabili-
ty company, or an enti-
ty to be formed (collec-
tively, the "Company"), 
requested the Agency 
undertake a project 
(the "Project") consist-
ing of: (A)(i) the acquisi-
tion of an interest in ap- 
proximately 6,000 
square feet of im-
proved real property lo-
cated at 229-37 West 
Fayette Street, in the 
City of Syracuse, New 
York (the "Land"); (II) 
the renovation of an 
existing three story, ap- 
proximately 18,000 
square foot building for 
mixed-use consisting 
of approximately 4,000 
square feet of usable 
space on the first floor 
for retail space and ap- 
proximately 12,000 
square feet comprised 
of approximately nine 
(9) one- bedroom units 
on the second and 
third floor; all located 
on the Land (collective-
ly, the "Facility"); (iii) 
the acquisition and in-
stallation in and at the 
Land and Facility of fur-
niture, fixtures and 
equipment (the "Equip-
ment" and together 
with the Land and the 
FaciliW, the "Project Fa-
cility"); (B) the granting 
of certain financial as-
sistance in the form of 
exemptions from State 
and local sales and use 
tax and mortgage re- 
nr, Mirk, +-as/ Lrannni ar - 
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limited by Section 874 
of the General Munici-
pal Law) (collectively 
the "Financial Assistan-
ce"); (C) the appoint-
ment of the Company 
or its designee as an 
agent of the Agency in 
connection with the ac-
quisition, construction, 
equipping and comple-
tion of the Project Fa-
cility; and (D) the lease 
of the Land and Facility 
by the Agency pur-
suant to a lease agree-
ment and the acquisi-
tion 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: August 1, 
2017 CITY OF SYRA-
CUSE INDUSTRIAL DE-
VELOPMENT AGENCY 



BARCLAY DAMON"' 

Susan R. Katzoff 
Partner 

August 1, 2017 
VIA CERTIFIED MAIL 
7016 1970 0000 3833 3009 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL  
7016 1970 0000 3833 2996 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency (the "Agency") 
Armory Boys LLC (the "Company") 
Armory Boys LLC — Piper Phillips Lofts 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 6,000 square feet of improved real property located at 229-37 West 
Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation of an 
existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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 (except as limited by Section 874 of the General Municipal 
Law) (collectively the "Financial Assistance"); (C) the appointment of the Company or its 

Barclay Damon Tower — 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
skatioff@barclaydamon,com Direct: 315.425.2880 Fax: 315.425,8597 
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August 1, 2017 
Page 2 

designee as an agent of the Agency in connection with the acquisition, construction, 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 August 15, 2017 at 8:30 a.m. 
in the Common Council Chambers at City Hall. 

Very truly yours, 

usan 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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SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on August 15, 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, Esq., Stephen Thompson 

EXCUSED: Kenneth Kinsey, Donald Schoenwald, Esq. 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Bums, John Vavonese; Others  
Present: Lauryn LaBourde, Ploy Chapman, Mitch Latimer, Tom Iorizzo, Jim Mason, Aggie Lane, 
Timothy Lynn, Esq. Jeffrey Appel, Methin Chutinthranond, Kevin Caraccioli, Esq. 

The following resolution was offered by M. Catherine Richardson and seconded by 
Steven Thompson: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
AN UNLISTED ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT, DECLARING 
THE AGENCY LEAD AGENCY FOR PURPOSES OF AN 
UNCOORDINATED REVIEW THEREUNDER AND 
DETERMINING THAT THE ACTION 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, Armory Boys LLC, or an entity to be formed (the "Company"), by 
application dated July 5, 2017 (the "Application"), requested the Agency undertake a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,000 square feet 
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of improved real property located at 229-37 West Fayette Street, in the City of Syracuse, New 
York (the "Land"); (ii) the renovation of an existing three story, approximately 18,000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on the second and third floor; 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 (except 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, 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 defined by SEQRA) to be taken by the Agency and the Project constitutes such an 
action; and 

WHEREAS, to aid the Agency in determining whether the action described above may 
have a significant adverse impact upon the environment, an Environmental Assessment Form 
(the "EAF') was prepared, a copy of which is on file at the office of the Agency; and 

WHEREAS, the Agency has examined and reviewed the EAF in order to classify the 
action and make a determination as to the potential significance of the action pursuant to 
SEQRA; 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 materials provided by the Company in 
furtherance of the Project, the criteria contained in 6 NYCRR §617.7(c), and based further upon 
the Agency's knowledge of the action and its environmental effects as the Agency has deemed 
appropriate, the Agency makes the following findings and determinations pursuant to SEQRA: 

(a) The action constitutes an "Unlisted Action" (as said quoted term is defined 
in SEQRA); 

(b) The Agency declares itself "Lead Agency" (as said quoted term is defined 
in SEQRA) with respect to an uncoordinated review pursuant to SEQRA; 
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(c) The action is designed to preserve the Facility and ensure its continued 
viability and will not have a significant effect on the environment, and the Agency hereby issues 
a negative declaration pursuant to SEQRA, 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) This Resolution shall take effect immediately. The Secretary of the Agency is 
hereby authorized and directed to distribute copies of this Resolution 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 

   

William M. Ryan X 
M. Catherine Richardson X 
Steven Thompson 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 August 
15, 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 
thiRO/day of October, 2017. 

City of Syracuse Industrial Development Agency 

1064  
Steven P. Thompson, e etary 

(SEAL) 
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EXHIBIT "A" 
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Appendix B 

Short Form Environmental Assessment Form  
Instructions for Completing 
Part 1 -Project information. The applicant or Project sponsor Is responsible for the completion of Part 
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. The NYS DEC provides an interactive EAF form at its website 
httplAvww.ded.ny.gov/eafmapper/,  which may substitute for this form. 

Complete all Items in Part 1. You may also provide any additional information which you believe will be 
needed by or usefui to the lead agency, attach additional pages as necessary to supplement any item. 
Part 1- Project and Sponsor information 

Armory Boys. LLC 

Name of Action or Project 
Piper Phillips Lofts 

Project Location (describe, and attach a location map): 
229-237 Fayette St W, Syracuse NY 13202 

Brief Description of Proposed Action: Conversion of office and retail building to residential mixed use, 

Name of Applicant or Sponsor: telephone: 
Armory Boys LLC 

8: 917-84 0152 
Wail: jeffQ7,Darmoryboys.com  

ress: 
175 East 7th Street, Oswego NY 

City/PO: Oswego State: NY 4: 13126 

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 

Xi 0 

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: 

NO YES 

El 

3.a. Total acreage of the site of the proposed action? acres 

b. Total acreage to be physically disturbed? acres 
c. Total acreage (project site and any contiguous properties) 

acres 
owned or controlled by the applicant or project sponsor? 

4, Check all land uses that occur on, adjoining and near the proposed action. 

igi Urban 0 Rural (non-agriculture) 0 Industrial cg Commercial 

0 Forest E] Agriculture 0 Aquatic 0 Other (specify): 

0 Parkland 

0 Residential (suburban) 
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o is tne proposed action, 0 YES N/A 
a. A permitted use under the zoning regulations? 

DEO ,  
b. Consistent with the adopted comprehensive plan? r4 

6. Es the proposed action consistent with the predominant character of the existing built Of natural 0 YES 
landscape? LI 0 

7. Is t e site o t e propose action ocate In, or oes it a join, a state isteCriticalnv ronmenta rea. t7 Y 
If Yes, identify: 

NO YES 
8. a. Will the proposed action result in a substantial increase in traffic above present levels? reerl El 

b. Are public transportation service(s) available at or near the site of the proposed action? 
tj Ei 

c Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action 0 
1E3 

9. Does the proposed action meet or exceed the state energy code requirements? NO YES 
If the proposed action will exceed requirements, descdbe design features and technologies: 

El IZ1 
10, Will the proposed action connect to an existing pUblicfprIvate water supply? NO YES 

If No, describe method for providing potable water: 0 

1 1 . Will the proposed action connect to existing wastewater utilities? NO YES 

If No, describe method for providing wastewater treatment 0 

12. a. Does the site contain a structure that is listed on either the State or National Register of NO YES 

Historic Places? 02 
b. Is the proposed action located in an archeological sensitive area? 

E"1 
13. a. Does any portion of the site of he proposed action, or lands adjoining the proposed action, contain NO YES 

wetlands or other waterbodles regulated by a federal, state or local agency? 
ED 0 

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: 

14. Identify the typical habitat types that occur 
❑ Shoreline El Forest 

❑ Wetland 1::: Urban 

IIII 

II 

on, or are likely to be found on the project site. Check all that 
Agricultural/grasslands 0 Early mid-successional 

Suburban 

apply. 

1 .DoesilTeiiiifiliiP - action contain any species of animal, or associated habitats, listed NO YES 

by the State or Federal government as threatened or endangered? 12 LI 
it,. is the project site located in the i uu yeartlooci 
plain? 

NO 

12:1-12T 

YES 

)7, Will the proposed action create storm water clisairV;65TriFom point or non-point sources? -NO --YES— 

If Yes, 
a. Will storm water discharges flow to adjacent 0 NO DYES 

ro e 
m El 

pp b.il storm 
et 

water discharges be directed to established conveyance systems (runoff and storm 

raIs) 0 OYES 
it Yes

n
, briefly describe: 

NO 

SIDA Application 13 



18. Does the proposed action include construction orother activities that result in ige impoundment of 
water or other liquids (e.g. retention pond, wastelagoon, dam)? 

if Yes, explain purpose and size: 

-- 
 

No 

01 

YES 
..._ 

El 

19. Has the site of the proposed action or an adjoining property been tWe location of an active or closed 

solid waste management facility? 

If Yes, describe: 

NO YES 

`YES 

0 

ITO 2c. Hos the site of the proposed action or an adjoining property been the subject of mrnediation 
(ongoing or completed) for hazardous waste!? 

If Yes describe: 
E] el 

AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY 
KNOWLEDGE 

Jeffrey Appel, M 7/5/2017 
App licant/sponso a . - Date: 

Signature: 



Agency Use Only [If applicable] 

Project: 

Date: 

Short Environmental Assessment Form 
Part 2 - Impact Assessment 

Part 2 is to be completed by the Lead Agency. 
Answer all of the following questions in Part 2 using the information contained in Part I and other materials submitted by 
the project sponsor or otherwise available to the reviewer. When answering the questions the reviewer should be guided by 
the concept "Have my responses been reasonable considering the scale and context of the proposed action?" 

I No, or 
small 
impact 
may 
occur 

Moderate 
to large 
impact 

may 
occur 

. Will the proposed action create a material conflict with an adopted land use plan or zoning 
regulations? AZ _ 

2. Will the proposed action result in a change in the use or intensity of use of land? V 

3. Will the proposed action impair the character or quality of the existing community? 1--  pii  
4. Will the proposed action have an impact on the environmental characteristics that caused the 

establishment of a Critical Environmental Area (CEA)? 
— 11 

5. Will the proposed action result in an adverse change in the existing level of traffic or 
affect existing infrastructure for mass transit, biking or walkway? E 

6. Will the proposed action cause an increase in the use of energy and it fails to incorporate 
reasonably available energy conservation or renewable energy opportunities? F  7.  n 

7. Will the proposed action impact existing: 
a. public I private water supplies? 

b. public / private wastewater treatment utilities? 

E Li 
E,' E 

8. Will the proposed action impait the character or quality of important historic, archaeological, 
architectural or aesthetic resources? 

57 1 
9. Will the proposed action result in an adverse change to natural resources (e.g., wetlands, 

‘Naterbodies, groundwater, air quality, flora and fauna)? -7 

10. Will the proposed action result in an increase in the potential for erosion, flooding or drainage 
problems? 

{IL 

1 I . Will the proposed action create a hazard to environmental resources or human health? Fr7  

PRINT FORM Page 1 of 2 



Check this box if you have determined, based on the information and analysis above, and any supporting documentation, 
that the proposed action may result in one or more potentially large or significant adverse impacts and an 
environmental impact statement is required. 
Check this box if you have determined, based on the information and analysis above, and any supporting documentation, 

that the proposed action will not result in any significant adverse environmental impacts, 

Syracuse Industrial Development Agency 1‘5.—  \  
Name of Lead Agency Date 

William Ryan y Chairman 

Title of Responsible Officer 

esponsible Officer in Lead Agency Signature of Preparer (if different from Responsible Officer) 

I vl 

Agen Use Only [If applicable) 

Project: 

Date; 

Short Environmental Assessment Form 
Part 3 Determination of Significance 

For every question in Part 2 that was answered "moderate to large impact may occur", or if there is a need to explain why a 
particular element of the proposed action may or will not result in a significant adverse environmental impact, please 
complete Part 3. Part 3 should, in sufficient detail, identify the impact, including any measures or design elements that 
have been included by the project sponsor to avoid or reduce impacts. Part 3 should also explain how the lead agency 
determined that the impact may or will not be significant, Each potential impact should be assessed considering its setting, 
probability of occurring, duration, irreversibility; geographic scope and magnitude. Also consider the potential for short-
term, long-term and cumulative impacts. 

PRINT FORM Page 2 of 2 
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INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on August 15, 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, Esq., Stephen Thompson 

EXCUSED: Kenneth Kinsey, Donald Schoenwald, Esq. 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Burns, John Vavonese; Others 
Present: Lauryn LaBourde, Ploy Chapman, Mitch Latimer, Tom Iorizzo, Jim Mason, Aggie Lane, 
Timothy Lynn, Esq., Jeffrey Appel, Methin Chutinthranond, Kevin Caraccioli, Esq. 

The following resolution was offered by Steven Thompson and seconded by M. Catherine 
Richardson: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A MIXED-USE 
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, Armory Boys LLC, a New York limited liability company authorized to do 
business in the State of New York, or an entity to be formed (the "Company"), by application 
dated July 5, 2017 (the "Application"), requested the Agency undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 6,000 square feet of improved 
real property located at 229-37 West Fayette Street, in the City of Syracuse, New York (the 
"Land"); (ii) the renovation of an existing three story, approximately 18,000 square foot 
building for mixed-use consisting of approximately 4,000 square feet of usable space on the first 
floor for retail space and approximately 12,000 square feet comprised of approximately nine (9) 
one- bedroom units on the second and third floor; 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 (except 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, 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 July 18, 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 August 15, 2017 pursuant to Section 859-a of the Act, notice 
of which was originally published on August 3, 2017, 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 August 1, 2017; 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 
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Agency to undertake the Project constitutes such an action; and 
WHEREAS, by resolution adopted August 15, 2017 (the "SEQRA Resolution"), the 

Agency determined that the Project constitutes an "Unlisted Action" as defined under SEQRA 
and will not have a significant adverse effect on the environment and issued a negative 
declaration; 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 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 
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 
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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; 

(E) The Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act. 

Section 3. As a condition of the appointment of the Company as the agent of the 
Agency, and the conference of any approved Financial Assistance, the Company and the Agency 
shall first execute and deliver a project agreement in substantially the same form used by the 
Agency in similar transactions (the "Project Agreement"). The Chairman or Vice Chairman of 
the Agency are each hereby authorized, on behalf of the Agency, to execute and deliver the 
Project Agreement, 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. Subject to the due 
execution and delivery by the Company of the Agreement (as defined herein), the Project 
Agreement, the satisfaction of the conditions of this Resolution, the Agreement, the Project 
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 amount of State and 
local sales and use tax exemption benefits comprising the Financial Assistance approved herein 
shall not exceed $60,000. 

Section 4. As a further 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 5. Subject to the terms of this Resolution and the execution and delivery of, 
and the conditions set forth in, the Agreement and the Project Agreement the Agency will: 
(i) acquire an interest in the Land and Facility pursuant to a lease agreement (the "Lease") to be 
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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. 

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 subject to the terms of this Resolution, the 
Agreement and the Project Agreement, 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, 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 
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expenses, to make such other 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.  Barclay Damon LLP, as 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 

William M. Ryan X 
M. Catherine Richardson X 
Steven Thompson 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 August 15, 
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 FURTHERCERTIFY 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 
iday of October, 2017. 

City of Syracuse Industrial Development Agency 

Steven P. Thompson, Secetary 

(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 ARMORY BOYS LLC, with a mailing address of 33 
Church Street, Montclair, New Jersey 07042 (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 July 5, 2017 (the "Application"), requested 
the Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest 
in approximately 6,000 square feet of improved real property located at 229-37 West Fayette 
Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation of an existing three 
story, approximately 18,000 square foot building for mixed-use consisting of approximately 
4,000 square feet of usable space on the first floor for retail space and approximately 12,000 
square feet comprised of approximately nine (9) one- bedroom units on the second and third 
floor; 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 (except 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, equipping and completion of the 
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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, reconstruct, 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 August 15, 2017, 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 $60,000. 

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. 
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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 constructing, reconstruction, renovation 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 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 
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: 
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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. 

(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, endorsements, binders 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 
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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. 

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 
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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 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 
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 
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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; and 

(b) the Company, by executing this agreement, acknowledges and agrees to 
make, or cause its Additional Agents, 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; and 

(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 of Benefits Policy, the 
Agency shall, and in some instances may, recover, recapture, receive or otherwise obtain from 
the Company some or all of the Financial Assistance (the "Recapture Amount") including, but 
not limited to: (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 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 
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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 August 15, 2018,  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. 

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 
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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. 

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
15th  day of August, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 

ARMORY BOYS LLC 

By:  
Name:  
Title: 
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FINAL APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on August 15, 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, Esq., Stephen Thompson 

EXCUSED: Kenneth Kinsey, Donald Schoenwald, Esq. 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Burns, John Vavonese; Others 
Present: Lauryn LaBourde, Ploy Chapman, Mitch Latimer, Tom Iorizzo, Jim Mason, Aggie Lane, 
Timothy Lynn, Esq. Jeffrey Appel, Methin Chutinthranond, Kevin Caraccioli, Esq. 

The following resolution was offered by M. Catherine Richardson and seconded by 
Steven Thompson: 

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, Armory Boys LLC, or an entity to be formed (the "Company"), by 
application dated July 5, 2017 (the "Application"), requested the Agency undertake a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 6,000 square feet 
of improved real property located at 229-37 West Fayette Street, in the City of Syracuse, New 
York (the "Land"); (ii) the renovation of an existing three story, approximately 18,000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on the second and third floor; all located on the Land (collectively, the 

13804855.1 



"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 (except 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, 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 August 15, 2017 pursuant to Section 859-a of the Act, notice 
of which was originally published on August 3, 2017, 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 August 1, 2017; 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 August 15, 2017 (the "SEQRA 
Resolution") entitled: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
AN UNLISTED ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT AND 
DETERMINING THAT THE ACTION 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 August 15, 2017 (the "Inducement 
Resolution") entitled: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A MIXED-USE 
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 

2 

13804855.1 



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 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: 

(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, 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 The Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act. 
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(g) 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 
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, 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 as well as the Lease Documents (as defined in the Inducement 
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 and in the Inducement Resolution, 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) 
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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. Barclay Damon LLP, as 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. 

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 

   

William M. Ryan X 
M. Catherine Richardson X 
Steven Thompson X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Secr 

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 August 15, 
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. 

zi IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thieVikay of October, 2017. 

City of Syracuse Industrial Development Agency 

(S E A L) 

13804855.1 
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AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK 
SS. 

COUNTY OF ONONDAGA 

WILLIAM M. RYAN, being duly sworn, deposes and says: 

He is Chairman 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 August 15, 2017 the Agency adopted a resolution at the request of Armory 
Boys LLC (the "Applicant" and/or "Company") agreeing to undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 6,000 square feet of improved 
real property located at 229-37 West Fayette Street, in the City of Syracuse, New York (the 
"Original Land"); (ii) the renovation of an existing three story, approximately 18,000 square 
foot building for mixed-use consisting of approximately 4,000 square feet of usable space on the 
first floor for retail space and approximately 12,000 square feet comprised of approximately nine 
(9) one- bedroom units on the second and third floor; 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, 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. 

In addition to the foregoing, the Agency is also taking an interest in certain property 
adjacent to the Project Facility located at 120-124 Walton Street, Syracuse, New York (the 
"Adjacent Land" and together with the Original Land, the "Land") 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: Empower Federal Credit Union (the "Mortgagee"), 
pursuant to a certain Mortgage dated October 5, 2017 in the amount of $1,550,000 (the 
"Mortgage"). The Mortgage is pledged to secure a note 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 
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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 Mortgage, insomuch as the Mortgage is 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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illia Ryan, Chairman 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

B : 

Subscribed and sworn to before me 
this 5l" day of October, 2017. 

AuL  (4..)m  Ro6Lw 
Notary Public 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20   ?  
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GENERAL CERTIFICATE OF 

ARMORY BOYS LLC 

This certificate is made in connection with the execution by Armory Boys 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 6,000 square feet of improved real property located at 229-37 West Fayette Street, 
in the City of Syracuse, New York (the "Land"); (ii) the renovation of an existing three story, 
approximately 18,000 square foot building for mixed-use consisting of approximately 4,000 square 
feet of usable space on the first floor for retail space and approximately 12,000 square feet 
comprised of approximately nine (9) one- bedroom units on the second and third floor; 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, 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 Land and the Facility are connected to an adjacent building located at 120-124 Walton 
Street, Syracuse, New York (the land and building collectively referred to as the "Adjacent 
Building") which is also owned by the Company. The Mortgagee is requiring the Company grant 
a Mortgage on both the Project Facility as well as the Adjacent Building as collateral for the 
Note. 

The Project Facility and the Adjacent Building is owned by the Company. The Company 
will lease the Land, the Facility and the Adjacent Building to the Agency pursuant to a Company 
Lease Agreement dated as of October 1, 2017 (the "Company Lease") and transfer its interest in 
the Equipment to the Agency pursuant to a bill of sale dated as of October 1, 2017 (the "Bill of 
Sale") and the Agency will sublease the Project Facility and the Adjacent Building back to the 
Company pursuant to an Agency Lease Agreement dated as of October 1, 2017 (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, formed on 
March 2, 2017, duly organized, validly existing and in good standing under the laws of the State 
and authorized and licensed under the laws of the State to transact business as a limited liability 
company for the purpose of owning, constructing, equipping and operating the Project Facility in 
the State. Given the recent formation, no good standing certificate is being provided herewith. 

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 a Member on behalf of the Company and are in full force 
and effect as of the date hereof. Attached hereto as Exhibit "C" 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 "D". 

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. 

2 
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7. All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations or declarations with, any court or governmental authority, board, agency, 
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, the Adjacent Building 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 
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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 
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 
conforms 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 

    

Office/Title  

(R
....,..„ 

 Managing Member Jeffrey A. Appel 

   

fly  

   

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 October 1, 2017 by and between the Company and the Agency, to 
obtain worker's compensation insurance and provide proof of same to the Agency. 
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By: 
-•(D  Jeffrey A. Appel, Managing Member 

IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of October 1, 2017. 

ARMORY BOYS LLC 

-5 
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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 true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
March 02, 2017. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

Rev. 06/07 



ARTICLES OF ORGANIZATION 
OF 

ARMORY BOYS LLC 
Under Section 203 of the Limited Liability Company Law 

FIRST: The name of the limited liability company is: 

ARMORY BOYS 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: 

c/o Caraccioli & Associates, PLLC 
175 East Seventh Street 
Oswego, NY 13126 

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. 

Kevin C. Caraccioli, Authorized Representative (signature) 

KEVIN C. CARACCIOLI, ESQ. , ORGANIZER 
Caraccioli & Associates, PLLC 
175 East Seventh Street 
Oswego, NY 13126 

Filed by: 
Kevin C. Caraccioli, Esq. 
Caraccioli & Associates, PLLC 
175 East Seventh Street 
Oswego, NY 13126 

FILED WITH THE NYS DEPARTMENT OF STATE ON: 03/02/2017 
FILE NUMBER: 170302010347; DOS ID: 5095128 

DOS-1239-f-11 (Rev. 02/12) Page 1 of 1 



N.Y.S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

ONLINE FILING RECEIPT 

ENTITY NAME: ARMORY BOYS LLC 

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM. LLC) COUNTY: ONON 

FILED:03/02/2017 DURATION:********** CASH#:170302010347 FILE#:170302010347 
DOS ID:5095128 

FILER: EXIST DATE 

      

KEVIN C. CARACCIOLI, ESQ. 
CARACCIOLI & ASSOCIATES, PLLC 
175 EAST SEVENTH STREET 
OSWEGO, NY 13126 

03/02/2017 

ADDRESS FOR PROCESS: 

  

C/O CARACCIOLI & ASSOCIATES, PLLC 
175 EAST SEVENTH STREET 
OSWEGO, NY 13126 

 

REGISTERED AGENT: 

   

      

The limited liability company is required to file a Biennial Statement with the 
Department of State every two years pursuant to Limited Liability Company Law 
Section 301. Notification that the Biennial Statement is due will only be made via 
email. Please go to www.email.ebiennial.dos.ny.gov  to provide an email address to 
receive an email notification when the Biennial Statement is due. 

-- 
SERVICE COMPANY: ** NO SERVICE COMPANY ** 
SERVICE CODE: 00 

FEE: 210.00 PAYMENTS 210.00 

CHARGE 210.00 
DRAWDOWN 0.00 

FILING: 200.00 
TAX: 0.00 
PLAIN COPY: 0.00 
CERT COPY: 10.00 
CERT OF EXIST: 0.00 
------------- -------------------------------- 

DOS-1025 (04/2007) 

Authentication Number: 1703020346 To verify the authenticity of this document you 
may access the Division of Corporation's Document Authentication Website at 
http://ecorp.dos.ny.gov  
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ARMORY BOYS LLC 

OPERATING AGREEMENT 

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this 
"Agreement"), of ARMORY BOYS LLC, a New York limited liability company (the 
"Company"), dated as of May 5, 2017, has been executed by Jeffrey A. Appel, John J. 
Caraccioli, and Richard Grabowsky, (collectively the "Members") as the members of the 
Company. 

ARTICLE ONE 

General Provisions 

1.1 Articles of Organization. The Company's certificate of formation (the 
"Certificate of Formation"), as dated and filed on March 2, 2017, is hereby re-affirmed by the 
Members. 

1.2 Name. The name of the Company formed hereby is "Armory Boys LLC". 

1.3 Purpose. The purposes of the Company are to engage in any lawful act or 
activities for which limited liability companies may be formed under the New York Limited 
Liability Company Law (the "Act"). 

ARTICLE TWO 

Membership Interests; Capital Contribution 

2.1 Membership Interests. The Members shall possess one hundred percent (100%) 
of the membership interests in the Company (the "Membership Interests") as more fully set out 
in Schedule A attached to and made a part of this Agreement. 

2.2 Capital Contribution. The Members agree to contribute to the capital of the 
Company sufficient funds to enable the Company to commence operation of its business and, at 
its discretion, from time to time thereafter as it deems advisable. 

ARTICLE THREE 

Distributions 

The amount and timing of any distributions of Company funds shall be determined 
by the Members in their sole discretion by a majority vote of all Members. 



ARTICLE FOUR 

Member Not Liable for Company Losses 

Except as expressly provided under the Act, the Members shall have no personal liability 
for the losses, debts, claims, expenses or encumbrances of or against the Company or its 
property. 

ARTICLE FIVE 

Management 

5.1 Management. The day-to-day business, operations and affairs of the Company 
shall be managed by the Members. Jeffrey A. Appel is hereby appointed as the managing 
member of the Company. The Members may appoint another person or entity to manage all or 
any portion of the day-to day operation and management of the Company, which such person or 
entity shall have the powers expressly appointed to it by the Members. 

5.2 Other Activities of the Members. The Members shall be entitled to engage in 
and/or possess any interest in other businesses and investment ventures or transactions, of any 
nature or description, independently or with others, whether existing as of the date hereof or 
hereafter coming into existence or directly competitive with the business of the Company, 

ARTICLE SIX 

Transfers of Membership Interests 

The Members may transfer the whole or any part of their Membership Interest at their 
sole discretion at any time. 

ARTICLE SEVEN 

Substituted Member 

7.1 Substitutions. The Members shall have the right to substitute a purchaser, 
assignee, transferee, donee, heir, legatee, distributee or other recipient of their Membership 
Interest in their place. Any such purchaser, assignee, transferee, donee, heir, legatee, distributee 
or other recipient of Member's Membership Interest (whether voluntary or by operation of law) 
shall be admitted to the Company as a substituted Member. 

7.2 Requirements of Substitutions. Each substituted Member, as a condition to its 
admission as a Member, shall execute and acknowledge such instruments, in form and substance 
satisfactory to the majority of Members as the Members deem necessary or desirable to 
effectuate such admission and to confirm the agreement of the substituted Member to be bound 
by all the terms and provisions of this Agreement. 



ARTICLE EIGHT 

Term; Dissolution; Liquidation. 

8.1 Term; Dis..solution Prior to Expiration of Term. The Company shall have 
perpetual existence; provided, however, that the Company Shall terminate and dissolve upon the 
happening of any of the following events: 

(i) the consent of the M.enibers; or 

A decree of judicial dissolution under the Act. 

8.2 Liquidation and Distribution of Assets. Upon dissolution of the Company, the 
Member shall proceed to sell or liquidate the assets of the Company within a reasonable time 
and, after paying or making provision for all liabilities to creditors of the Company, shall 
distribute the Company's cash and other assets to the Members in accordance with their 
respective membership interests. 

8.3 Termination. The Company shall terminate when (i) the Articles of Organization 
has been cancelled and (ii) all property owned by the Company has been disposed of and the 
assets, after payment of or provision for all liabilities to the Company's creditors, have been 
distributed to the Member as provided in Section U. 

ARTICLE NINE 

Books and Records 

9.1 Fiscal Year. The Company's fiscal year shall be determined by the Members. 

9.2 Books of Account. Complete and accurate books of account shall be kept by the 
Company. 

ARTICLE TEN 

Exculpation; Indemnification and Expenses 

10.1 Exculpation. The Members shall not be liable to the Company for any act or 
omission based upon errors of judgment or other fault in connection with the business of the 
Company. 

10.2 Indemnification and Expenses. The Company shall indemnify the Members and 
shall advance expenses to the Members, to the fullest extent provided in the Act. 



ARTICLE ELEVEN 

Other Actions 

The Members shall execute and deliver such additional documents and instruments, and 
shall perform such additional acts, as may be necessary or appropriate to carry out the terms of 
this Agreement. 

ARTICLE TWELVE 

Miscellaneous 

12.1 Entire Agreement; Amendment. This Agreement, together with the Articles of 
Organization, contains a complete statement of the arrangements by the Members with respect to 
the Company, and supersedes all prior agreements and understandings with respect to the 
Company. This Agreement may be amended only by a writing signed by all of the Members. 

12.2 Governing Law, This Agreement shall be governed by, and construed and 
enforced in accordance with, the laws of the State of New York applicable to agreements made 
and to be performed entirely within such state. 

12.3 Successors and Assigns. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their legal representatives, successors and permitted assigns. 

12.4 Se»erability. if any provision of this Agreement or application thereof to any 
person or circumstances is held invalid, such invalidity shall not affect any other provisions or 
applications of this Agreement that can be given effect without the invalid provision Or 
application. 

12.5 Headings. Headings are supplied in this Agreement for the purpose of convenient 
reference and do not constitute part of this Agreement. 

12.6 Interpretation. As used in this Agreement, (i) words used herein regardless of the 
gender specifically used shall be deemed and construed to include any other gender, masculine, 
feminine or neuter, as the context shall require, (ii) all terms defined in the singular shall have 
the same meanings when used in the plural and vice versa and (iii) words denoting natural 
persons shall include corporations, partnerships and other legal entities and vice versa, unless the 
context otherwise requires. 



IN WITNESS WHEREOF, the Member, intending to be legally bound hereby, has 
executed this Agreement as of the date first above written. 



ARMORY BOYS LLC 

SCHEDULE A. 

MEMBERSHIP INTERESTS 

MEMBERSHIP 
MEMBER NAME ADDRESS INTEREST 

Jeffrey A. Appel 136 Upper Mountain Avenue 25.5% 
Montclair, New Jersey 07042 

John .1. Caraccioli 136 Upper Mountain Avenue 25,5% 
Montclair, New Jersey 07042 

Richard Grabowsky 33 Church Street 49% 
Montclair, New Jersey 07042 
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UNANIMOUS WRITTEN CONSENT 

of The MEMBERS of 

Armory Boys LLC 

The undersigned, being all the Members of Armory Boys LLC ("Company") 
hereby unanimously consents to the adoptions of the following resolutions: 

RESOLVED that the Company is authorized and directed to do the following with 
respect to a project (the "Project") consisting of: 

(i) the acquisition of an interest in approximately 6,000 square feet of improved real 
property located at 229-37 West Fayette Street, in the City of Syracuse, New York 
(the "Land"); (ii) the renovation of an existing three story, approximately 18,000 
square foot building for mixed-use consisting of approximately 4,000 square feet 
of usable space on the first floor for retail space and approximately 12,000 square 
feet comprised of approximately nine (9) one- bedroom units on the second and 
third floor; 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"); ; and it is further 

RESOLVED that the Company is authorized and directed to enter into a 
transaction with the City of Syracuse Industrial Development Agency ("IDA" or 
"Agency") whereby the Company shall be appointed as the agent of the IDA in 
connection with the acquisition, renovation, reconstruction and equipping of the 
Project Facility; The Company shall cooperate with the granting by the IDA of 
certain financial assistance in the form of exemptions from State and local sales and 
use taxation, and mortgage recording tax (the "Financial Assistance"); and the 
Company shall enter into certain lease with the IDA whereby the Company shall 
lease of the Land and Facility to the Agency; the Company shall execute and deliver 
a bill of sale for the Equipment to the Agency; and the Company shall sublease the 
Project Facility back from the Agency pursuant to a certain sublease agreement; the 
Company shall execute and deliver an environmental compliance and 
indemnification agreement in favor of the Agency, all in accordance with and as 
more fully set forth and particularized in a resolution of the IDA adopted on August 
15, 2017 ("IDA Resolution"); and it is further 

RESOLVED that Jeffrey A. Appel, Managing Member, be and hereby is 
authorized on behalf of the Company to execute and deliver any and all documents 
or instruments as are necessary and appropriate to carry out the intent and purpose 



of these resolutions, the IDA Resolution and/or as may be reasonably required by 
the IDA or its counsel; and, assuming due execution by any other party to any such 
document, upon the execution by Jeffrey A. Appel, Managing Member, the 
document(s) shall be binding upon the Company; and it if further 

RESOLVED that Jeffrey A. Appel, Managing Member, may take any action 
deemed necessary and proper in furtherance of the IDA Resolution and the intent 
of these resolutions, and that the IDA, its successors, assigns, attorneys or agents 
may rely upon such actions as being the actions and consent of the Company, and 
it is further 

RESOLVED that the IDA, its successors, assigns, attorneys or agents may rely 
upon the acts of Jeffrey A. Appel, Managing Member, and any action taken by him 
shall be deemed an action of and binding upon the Company; and it is further 

RESOLVED that all action taken and all instruments executed by any member of 
the Company prior to the adoption of these resolutions with the Agency and with 
respect to the Project are hereby ratified by the Company, approved and confirmed 
as actions of the Company; and it is 

RESOLVED that that the foregoing Resolutions are made and entered into in full 
compliance with the Operating Agreement of the Company and this Resolution 
shall constitute any required authority and/or approval as may be required 
thereunder; and shall remain in full force and effect and may be relied upon by the 
IDA, its successor, assigns, attorneys or agents notwithstanding the dissolution or 
termination of the existence of the Company or any change in the identity of, or 
any modification or termination of any authority of, any authorized person or 
Company until a copy of a subsequent Resolution revoking or amending same shall 
be actually received by the IDA, its successors, attorneys, agents or assigns; and 
any action taken by any of the foregoing prior to such actual receipt shall be binding 
upon the Company irrespective of when such Resolutions may have been adopted. 

Dated October 5, 2017 ARMORY BOYS LLC 

By: 
effrey A. Appel, Managing Member 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

(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 General 
Contractor 

Rich & Gardner Construction 

Representative 
for Contract Bids 
and Awards 

Contact 
Michael Freund 

Address Address 206 Plum Street 

City ST Zip _ City Syracuse ST NY Zip 13204 
Phone Fax Phone 315-474-1900 Fax 315-474- 

2900 

Email Email Mikef@rchgrd.com  

Project Address 
Construction 
start Date 

11/15/17 

City ST Zip Occupancy Date 7/1/18 

Project Components — Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition 40000 11/1/17 Mikef@rchgrd.com  

Foundation and footings 

Building 

Masonry 10000 12/1/17 Mikef@rchgrd.com  

Metals 5000 12/1/17 Mikef@rchgrd.com  

Wood/casework 125830 12/1/17 Mikef@rchgrd.com  

Thermal/moisture proof 18708 12/1/17 Mikef@rchgrd.com  

Doors, windows, glazing 41088 12/1/17 Mikef@rchgrd.com  

Finishes 278333 12/1/17 Mikef@rchgrd.com  

Electrical 114499 10/15/17 Mikef@rchgrd.com  

HVAC 105000 10/15/17 Mikef@rchgrd.com  

Plumbing 75000 10/15/17 Mikef@rchgrd.com  

Specialties 725253 12/1/17 Mikef@rchgrd.com  

Machinery & Equipment 50000 12/1/17 Mikef@rchgrd.com  

Furniture and Fixtures 

Utilities 

Paving 

Landscaping 

Other (identify) 

8957616.1 



City of Syracuse 

Industrial Development Agency 

Date: 11/6/17 Company: Rich & Gardner Construction 

Signature: litideael 7cuad Name: Michael Freund  

8957616.1 
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BARCLAY DAMONLLP 

October 5, 2017 

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

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
Armory Boys 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 Armory Boys LLC (the "Company") consisting of: (A)(i) the acquisition of an interest in 
approximately 6,000 square feet of improved real property located at 229-37 West Fayette Street, 
in the City of Syracuse, New York (the "Land"); (ii) the renovation of an existing three story, 
approximately 18,000 square foot building for mixed-use consisting of approximately 4,000 
square feet of usable space on the first floor for retail space and approximately 12,000 square 
feet comprised of approximately nine (9) one- bedroom units on the second and third floor; 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, 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 Land and the Facility are connected to an adjacent building located at 120-124 
Walton Street, Syracuse, New York (the land and building collectively referred to as the 
"Adjacent Building") which is also owned by the Company. The Mortgagee is requiring the 
Company grant a mortgage on both the Project Facility as well as the Adjacent Building as 

Barclay Damon Tower — 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
reachus@barclaydamon.com  Direct: 315.425.2700 Fax: 315.425.2701 



October 5, 2017 
Page 2 

collateral for the Note. In order to accommodate the Mortgagee's collateral requirements, the 
Agency has agreed to extend its interest to the Adjacent Building solely for purposes of the 
Mortgage with the understanding that all of the State and local sales and use tax exemption 
benefits will be realized from work done solely on the Project Facility and that there is no 
increase in the amount of the exemption from mortgage recording tax previously approved. 

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. 

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. 

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 and to 
appoint the Company as its agent for completion of the Project. 

3. The Agency 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 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 

13997428.2 
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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 

13997428.2 
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CARACCIOLI & ASSOCIATES, PLLC 
ATTORNEYS AT LAW 

175 East Seventh Street 
Oswego, New York 13126 

Phone (315) 343-1939 
Fax (315) 343-1822 

October 5. 2017 

Armory Boys LLC 
33 Church Street 
Montclair, New Jersey 07042 

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 
Armory Boys LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to Armory Boys 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 6,000 square feet of improved real property located at 229-37 
West Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation of an 
existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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, 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 Land and the Facility are connected to an adjacent building located at 120-124 
Walton Street, Syracuse, New York (the land and building collectively referred to as the 
"Adjacent Building") which is also owned by the Company. The Mortgagee is requiring the 
Company grant a mortgage on both the Project Facility as well as the Adjacent Building as 
collateral for the Note. In order to accommodate the Mortgagee's collateral requirements, the 
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Agency has agreed to extend its interest to the Adjacent Building solely for purposes of the 
Mortgage with the understanding that all of the State and local sales and use tax exemption 
benefits will be realized from work done solely on the Project Facility and that there is no 
increase in the amount of the exemption from mortgage recording tax previously approved. 

The Agency has acquired an interest in the Project Facility and the Adjacent Building 
pursuant to that certain Company Lease Agreement dated as of October 1, 2017 (the "Company 
Lease") and acquired an interest in the Equipment from the Company pursuant to a bill of sale 
dated as of October 1, 2017 (the "Bill of Sale"); and the Agency will sublease the Project Facility 
and the Adjacent Building back to the Company pursuant to an Agency Lease Agreement dated as 
of October 1, 2017 (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 legal 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 
delivered by an Authorized Representative of the Company. 
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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. 

Sincerely, 

CARACCIOLI & ASSOCIATES, PLLC 

By Kevin C. Caraccioli, Sole Member 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

ARMORY BOYS LLC PROJECT 

DATE AND TIME OF CLOSING: October 5, 2017 
2:30 p.m. 

PLACE OF CLOSING: Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 

I. Action Taken Prior to Closing 

At the request of Armory Boys 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 6,000 square feet of improved real property located at 
229-37 West Fayette Street, in the City of Syracuse, New York (the "Land"); (ii) the renovation 
of an existing three story, approximately 18,000 square foot building for mixed-use consisting of 
approximately 4,000 square feet of usable space on the first floor for retail space and 
approximately 12,000 square feet comprised of approximately nine (9) one- bedroom units on 
the second and third floor; 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, 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 also requested that the Agency appoint the Company as its agent for 
purposes of completing the Project and the granting of certain Financial Assistance. 
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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 October 1, 2017 (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 October 1, 2017 (the "Bill of Sale"). The 
Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of October 1, 2017 (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: 

July 5, 2017 The Company submitted an application for financial assistance for 
the project. 

July 18, 2017 A resolution determining that the acquisition, construction, 
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 (the "Public Hearing Resolution"). 

August 1, 2017 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. 

August 3, 2017 Notice of the Public Hearing was published in the Post-Standard 
pursuant to Section 859-a of the Act. 

August 15, 2017 The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

August 15, 2017 A resolution classifying a certain project as an Unlisted Action 
pursuant to SEQRA, declaring the Agency lead agency for 
purposes of an uncoordinated review thereunder and determining 
that the action will not have a significant effect on the environment 

August 15, 2017 A resolution authorizing the undertaking of the acquisition, 
reconstruction, renovation, equipping and completion of a mixed-
use commercial facility; appointing the Company agent of the 
Agency for the purpose of the acquisition, reconstruction, 
equipping and completion of the Project and authorizing the 
execution and delivery of an agreement between the Agency and 
the Company (the "Inducement Resolution"). 
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August 15, 2017 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 AC C, A 
Agreement with TP-584 

4. Bill of Sale 

5. Agency Lease Agreement AC C, A 

6. Memorandum of Agency Lease AC C, A 
Agreement with Form TP-584 

7. Company Certification re: Local Labor AC 
Policy 

8. Certificates of casualty, liability, workers' AC 
compensation and other required 
insurance 

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. Mortgage LC C, A 

14. UCC-1 Financing Statement(s) LC 

15. Survey CC 

-4 
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B. Items To Be Delivered By The Agency 

1. General Certificate of the Agency AC A 
relating to 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 A 
Laws of 1979 of the State of 
New York, as amended 

Exhibit "B" - Certificate of A 
Establishment of the Agency and 
Certificates of appointment of 
current members 

Exhibit "C" - By-laws A 

Exhibit "D" - Public Hearing AC 
Resolution 

Exhibit "E" - Notice of Public AC 
Hearing with evidence of 
publication and copies of letters 
to affected tax jurisdictions 

Exhibit "F" — SEQRA Resolution AC 

Exhibit "G" — AC 
Inducement Resolution 

Exhibit "H" — AC 
Final Approving Resolution 

2. Mortgage Recording Tax Affidavit	 AC A 

-5 
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C. Items To Be Delivered By The 
Company 

1. General Certificate of the Company AC 
relating to 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" Company Resolution 

Exhibit "D" Local Access Agreement 

D. Opinions of Counsel 

Opinion of Barclay Damon, LLP, counsel to the 
Agency, addressed to the Company and the 
Agency 

1. Opinion of Caraccioli & Associates, AC AC 
PLLC counsel to the Company, addressed to the 
Agency and the Company. 

2. AC CC 

III. Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement, 
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. 
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SCHEDULE "A" 

PERSONS APPEARING 

For the Agency: City of Syracuse Industrial Development Agency 
William M. Ryan, Chairman 

For the Company: Armory Boys LLC 
Jeffrey Appel, Managing Member 

Company Counsel: Caraccoli & Associates, PLLC 
Kevin C. Caraccoli, Esq. 

For the Lender: Empower Federal Credit Union 

Lender's counsel: Barclay Damon LLP 
Heather Sunser, Esq. 

Agency's Counsel: Barclay Damon LLP 
Susan R. Katzoff, Esq. 
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