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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of December 1, 
2018, by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York, with offices at 201 East 
Washington Street, 6th Floor, Syracuse, New York 13202 (the "Agency"), 300 WASHINGTON 
STREET, LLC a limited liability company duly organized, validly existing and in good 
standing under the laws of the State of New York, with offices at 545 Broadway, 4th Floor, 
Brooklyn, New York 11206 (the "Company"). 

W I TN E S S E T H: 

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 ofNew 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 "Acf') 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 1.88 acres of improved real property located 
at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); (ii) the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for 
mixed-use as: approximately 20,000 square feet of retail/commercial space on the first floor; 
floors two through ten will be renovated into 214 market rate apartments, 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 
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exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement; and 

WHEREAS, by resolutions of its members adopted on November 20, 2018 (collectively, 
the "Resolutions"), the Agency authorized certain financial assistance for the benefit of the 
Project consisting of: (a) an exemption from New York State and local sales and use taxes for 
purchases and rentals related to the Project with respect to qualifying personal property included 
in or incorporated into the Project Facility or used in the acquisition, renovation or equipping of 
the Project Facility in an amount not to exceed $1,329,120; (b) an exemption from mortgage 
recording tax; and ( c) an abatement from real property taxes through a 10-year payment in lieu of 
taxes agreement with the Company for the benefit of each municipality and school district 
having taxing jurisdiction over the Project (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 
$16,614,000; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $1,329,120; (ii) the mortgage recording 
tax exemption amount shall be approximately $263,152.00 (as limited by Section 874 of the 
General Municipal Law); and (iii) real property tax abatement benefits to be provided to the 
Company over the 10-year benefit period of the anticipated payment in lieu of taxes agreement 
are estimated to be approximately $4,002,696.83; and 

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

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

WHEREAS, contemporaneously with the execution of this Project Agreement, the 
Company shall execute and deliver an environmental compliance and indemnification agreement 
dated as of December 1, 2018 in favor of the Agency (the "Environmental Compliance and 
Indemnification Agreement"); and 

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to lease the Project Facility from the Agency, upon the terms and 
conditions set forth in a certain Agency Lease Agreement dated as of December 1, 2018 (the 
"Agency Lease"); and 
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WHEREAS, in order to define the obligations of the Company regarding payments in 
lieu of taxes for the Project Facility, the Agency and the Company will enter into a Payment in 
Lieu of Tax Agreement, dated as of December 1, 2018 (the "PILOT Agreement"), by and 
between the Agency and the Company; and 

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

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

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into 
the transactions contemplated by the Resolutions, and as more particularly described in the 
PILOT Agreement and 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 ofthis Project Agreement. 

NOW THEREFORE, in consideration of the covenants herein contained and other good 
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is 
mutually agreed as follows: 

ARTICLE I 
PURPOSE OF PROJECT 

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

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

Section 2.01. PILOT Agreement. Attached hereto and made a part hereof as Exhibit A 
is a copy of the PILOT Agreement by and between the Company and the Agency. 

ARTICLE III 
SALES AND USE TAX EXEMPTION 

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agents for 
the Agency under the authority of the Resolutions and this Project Agreement to acquisition, 
reconstruction, installation and completion of the Project Facility. The right of the Company to 
act as agent of the Agency shall expire on the earlier of October 1, 2019, or sixty days after the 
issuance of a certificate of occupancy, unless extended by a resolution adopted by the members 
of the Agency, ot 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 300 East Washington 
Street, in the City of Syracuse, New York (the "Premises"). The machinery, 
equipment and building materials (collectively, the "Equipment') to be used in 
the construction and/or incorporated and installed in the Premises shall be exempt 
from the sales and use taxes levied by the State of New York if the use and/or 
acquisition of the Equipment is effected in accordance with the terms and 
conditions set forth in the Project Agreement dated as of December 1, 2018 by 
and between the Agency and the Company (the "Project Agreement"); and the 
Agent represents that this contract is in compliance with the terms of the Project 
Agreement. This contract is non-recourse to the Agency, and the Agency shall 
not be directly, indirectly or contingently liable or obligated hereunder in any 
manner or to any extent whatsoever. By execution or acceptance of this contract, 
the vendor/contractor acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
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-Agenf'). 
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 F to 
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the Agency Lease (the "Sub-Agent Agreement"), the terms and prov1s10ns of which are 
incorporated herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance 
with Section 3.03(c) below; and (3) receipt of any required insurance as set forth in the Sub­
Agent Agreement. 

Section 3.03. Representations and Covenants of the Company. 

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

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are estimated in 
the amount up to $16,614,000, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency cannot exceed $1,329,120. 

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

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

( e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached to 
the Sub-Agent Agreement), and it shall be the responsibility of the Company and the Sub-Agent, 
as the case may be, (and not the Agency) to complete Form ST-123. The Company 
acknowledges and agrees that it shall identify the Project on each bill and invoice for such 
purchases and further indicate on such bills or invoices that the Company is making purchases of 
tangible personal property or services for use in the Project as agent of the Agency. For purposes 
of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
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 
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following information shall be used by the Company to identify the Project on each bill and 
invoice: 300 WASHINGTON STREET PROJECT, 300 EAST WASHINGTON STREET, IDA 
PROJECT NO.: 31021806. 

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

Section 3.04. Hold Harmless Provisions. 

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

(b) In the event of any claim against the Agency or its members, officers, 
agents (other than the Company) or employees by any employee of the Company or any 
contractor of the Company or anyone directly or indirectly employed by any of them or anyone 
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. 
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(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 msurance 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 its 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. 

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 and in accordance 
with 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 continue for the duration 
of the PILOT Agreement (the "Term"); or if the PILOT is terminated early, until the earlier of 
five (5) years from the termination date of the PILOT or the stated expiration of the PILOT 
Agreement: 

(a) The total investment made with respect to the Project at the Project's 
completion date shall equal to or exceed $35,087,000, being the total project cost as stated in the 
Company's Application for Financial Assistance (the "Investment Commitment"). 
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(b) At least one (1) full time equivalent ("FTE') employees was 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 
six (6) 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, by zip code, 
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 B 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 and/or its policies. 

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

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

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

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

(b) In addition to Section 5.0l(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"); 

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 Evenf') has occurred. Notwithstanding the foregoing, the Agency may 
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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. 

IL 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. 

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

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

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 

10 

3519158_1 



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. The 
obligations of the Company to repay, defend and/or provide the indemnity required by Section 
3.04 hereof shall survive the termination of this Project Agreement and all such payments after 
such termination shall be made upon demand of the party to whom such payment is due. The 
obligations of the Company to repay, defend and/or provide the indemnity required by Section 
3.04 hereof shall survive 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 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. 

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

If to the Agency: 

With a copy to: 
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City of Syracuse Industrial Development Agency 
201 East Washington Street, 61h Floor 
Syracuse, New York 13202 
Attn: Chairman 

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

and 

Bousquet Holstein PLLC 
One Lincoln Center 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 
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If to the Company: 

With a copy to: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 
Attn: Isaac Jacobowitz 

The Wladis Law Firm 
6312 Fly Road 
East Syracuse, New York 13057 
Attn: Jennifer Granzow, Esq. 

or at such other address as any party may from time to time furnish to the other party by notice 
given in accordance with the provisions of this Section. All notices shall be deemed given when 
received or delivery of same is refused by the recipient or personally delivered in the manner 
provided in this Section. 

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

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

Section 6.05. Counterparts. This Project Agreement may be executed in any number of 
counterparts each of which shall be deemed an original but which together shall constitute a 
single instrument. 

Section 6.06. Governing Law. This Project Agreement shall be governed by, and all 
matters in connection herewith shall be construed and enforced in accordance with, the laws of 
the State applicable to agreements executed and to be wholly performed therein and the parties 
hereto hereby agree to submit to the personal jurisdiction of the federal or state courts located in 
Onondaga County, New York. 

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

Section 6.08. Section Headings. The headings of the several Sections in this Project 
Agreement have been prepared for convenience of reference only and shall not control, affect the 
meaning of or be taken as an interpretation of any provision of this Project Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as 
of the day and year first above written. 

CITY OF SYRACUSE INDUSTRIAL 

DEVEL'~ OPMWE =~y 

By:_~~~-----------­
Honora Spillane, Executive Director 

300 WASHINGTON STREET, LLC 

STATEOFNEWYORK ) ~\110\, 
COUNTY OF ~A) ss.: J-> 

ISSAC JACOBOWITZ, being first duly sworn, deposes and says: 

1. That I am a managing member of 300 Washington Street, LLC and that I am duly 
authorized on behalf of the Company to bind the Company and to execute this Project 
Agreement. 

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

(SighatUre of Officer) 

Subscribed and affirmed to me 
under penalties of perjury 
this / 1'1'1- day of December, 201 
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EXHIBIT A 

Executed Copy of PILOT Agreement 

SEE TAB #13 
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EXHIBITB 

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 6th Floor, Syracuse, New York 13202 

Date 

COMPANY 
COMPANY ADDRESS 

Dear ------

Our auditors, , CP As 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) 
D-1 
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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 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: 

A. Job Retention/Creation: 

I. Construction Jobs: 

Provide the name of your general contractor: _________ _ 

Provide the address (including county) of your general contractor: ________ _ 

Is the general contractor MWBE qualified? __ _ 

Is the general contractor Service-Disabled Veteran-Owned Business Enterprises ( SDVOBE) 
qualified? __ _ 

For each contractor and/or sub-contractor, provide the following information for the reporting 
period: 

Bid awarded to Value of MWBE SDVOBE Number of 
(Name/ Address/County*) contract (Yes/No) (Yes/No) jobs (FTE) 

*Must include county 

II.Permanent (non-construction) Jobs: 

Number of FTEs retained at the Project prior to date of application: 

Number of FTEs created by the Project during the reporting calendar year (exclusive of 
constructionjobs): ____ _ 
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Of the jobs created by the Project during the reporting year (exclusive of construction jobs) 
identify how many are in each of the following categories: 

Professional/Managerial/Technical - includes jobs which involve skill or competence 
of extraordinary degree and may include supervisory responsibilities (examples: architect, 
engineer, accountant, scientist, medical doctor, financial manager, programmer). Number of 
jobs created in reporting year __ _ 

Skilled - includes jobs that require specific skill sets, education, training, and experience and are 
generally characterized by high education or expertise level (examples: electrician, computer 
operator, administrative assistant, carpenter, sales representative). Number of jobs created in 
reporting year __ _ 

Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and 
involve the performance of simple duties that require the exercise of little or no independent 
judgment (examples: general cleaner, truck driver, typist, gardener, parking lot attendant, line 
operator, messenger, information desk clerk, crop harvester, retail salesperson, security guard, 
telephone solicitor, file clerk). Number of jobs created in reporting year __ _ 

Identify: 

the average annual salary range of the FTEs (exclusive of construction jobs) created during the 
reporting year: $ ______ _ 

the total number of jobs (exclusive of construction jobs) created by the Project from the date of 
application through the reporting date: 

the total number of jobs (retained and created, but exclusive of construction jobs) at the Project 
from the date of application through the reporting date: ____ _ 

What is the annual average salary range of the FTEs (exclusive of construction jobs) created at 
the Project to date: $ _____ _ 

B. Geographical Hiring Data: 

1. Constructionjobs: 

Of the construction jobs created during the reporting period, provide the zip codes for the hires 
(based upon hire's residence); and, if more than one (1) FTE hired during the reporting period, 
identify the number of FTEs hired from each zip code. 

2. FTEs hired (exclusive of construction jobs) 

Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (1) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 
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Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 

Signature 

Print Name 

Title 

Date 
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300 WASHINGTON STREET, LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF DECEMBER 1, 2018 



COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of December 1, 2018, by and between 300 WASHINGTON STREET, LLC (the 
"Company"), a limited liability company duly organized, validly existin~ and in good standing 
under the laws of the State of New York, with offices at 545 Broadway, 4t Floor, Brooklyn, New 
York 11206 (the "Company") 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, 6th 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 November 20, 2018, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of an interest in approximately 1.88 acres of improved real property located at 300 East 
Washington Street, in the City of Syracuse, New York (the "Land''); (ii) the reconstruction and 
renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, all located on the Land (collectively, the 
"Facility"); (iii) the acquisition and installation in and at the Land and Facility of furniture, 
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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 real property tax, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement; and 

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

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

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

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

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

1.0 RECITALS. 

ARTICLE I 
RECITALS AND DEFINITIONS 

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 
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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. 

2.1 DEMISE. 

ARTICLE II 
DEMISE; PREMISES; TERM 

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

2.2 DESCRIPTION OF PREMISES LEASED. 

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

2.3 TERM. 

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

2.4 MANDATORY CONVEYANCE. 

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

2.5 CONSIDERATION. 

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

2.6 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

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

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

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

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

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

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

(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. 
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(e) 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). 

(f) 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 ifthe 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. 

(g) 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 ofthis Section 2.6. 

(h) 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. 

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 WANE THE RIGHT TO TRIAL BY 
WRY OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS 
PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE. 
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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: 

3521223 1 

(a) To the Agency: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attn: Chairman 

With copies to: 

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

and 

Bousquet Holstein PLLC 
One Lincoln Center 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) To the Company: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 
Attn: Isaac Jacobowitz 
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With a copy to: 

The Wladis Law Firm 
6312 Fly Road 
East Syracuse, New York 13057 
Attn: Jennifer Granzow, Esq. 

4.2 NO RECOURSE UNDER TIDS 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, including, but not limited to: 

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

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

(3) All claims ansmg 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 prov1s1ons 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 
superv1s1on. 

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 

9 

3521223 1 



( 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 
superv1s1on. 

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. 

10 
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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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IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Company Lease, as of the day and year first above written. 

3521223_1 

300 WASHINGTON STREET, LLC 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: U!b!? 
Honora Spillane, Executive Director 

12 



STATE OF NEW YORK 

COUNTYOF~ 
) 
) SS.: 
) 

·~ 
On the Ji day of December, 2018, before me, the undersigned, personally appeared 

ISSAC JACOBOWITZ, 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.: 
) 

On the JO ~ay of December, 2017, before me, the undersigned, personally appeared 
HONORA SPILLANE, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that she executed the same in her capacity, and that by her signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

13 
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Notary Public 

LORI l. McROBBlE 
Nnt~ry Public, St8te of New York 

Qualified in Onondaga Co. No. OIMC5055591 
Commission Expires on Feb. 12, 20~ 



EXHIBIT "A" 

ALL !H~T CER~AJN PLOT: piec¢.0r ~~ oflarul, ~ituate ~~City ofSyracU$C, Col2nty of 
Onondaga. and State of New Yori:, being part of Blocks SS and 122 and part ofEaSt (icne$ee Street . 
(abandmmi by CityOn\if)lil)r;cofMay Jl, 19'.i'O) m :said City, now collec:tivelyknoWJJ. as Bloclc: 27 
Lot 1, and being mor$ particuJ.ady dtscril;>ed as follows: · ·:· . . . 
BEGINNING at"- po)ll,t beill8 th~ pxemrt nori'beasterly C01QC!r of ~d .Blod ~s. said point befn.tt the 
intersection .pf th.a .w'(merly lina of South State St?cet wjt}J. 11).e preaen.t $0ll\Jm"1y lint of l!a$t 
Wr1...m'*"':11·.s~t· · ·· ·· · · • "' ; .. · · · · · · 

;i.J:I .=iMir: 0 t •', "'"', :•• •' , 1 , ,••, •' 

RUNNING ~CE ·5~~~ oo ~;;~,ii·~inut~:SO i~s West along the westerly l~c of 
St;111th ;State Street. and. ilS :Plftlangatfon:s.outh!l'Iy a distaucm t;1f245.16 f~ to iu intusec.ti<m with the 
p:e$~t ilorn{~l~ lirnr:Qf ~Fay~ $~ being a pxo!oJ1ption i:astcrly oftbt <lrl.ginal northCll"ly 
line of Ea&t Fayette Street; · . · ·~ ~·i 

~··~ 
!lmNCE North S9 .ikgr~ 44 minutes 00 aeconds West, ~.i0115 the~ nOrtherly line of'.East 
FayeneStteet, a dir.tanu.t1f 2.SS.3Q feet,. more or less. to 1.poill~ which point is: kicaJ:t!d 148.lG feet 
measured along ~ northaly ftLtC of East Fayette St\'e~ from the int~ with th~ pi:.<e)l:ent 
eas~c:rly line of Momgc-m.e:ry S~. · · :;. 

THENCE N~rio degrc.~)Q-m.~ti:s.:42 socondi EUta distance.ot14-S.67 feet, mOTI: or less. to a 
point, said pollrt · i.s 48 :oo feet discim~ ·nonh.eutro-ly m~ &i right angl~ &om thr:: .south'..we,tctly 
bOundalyQ.f;t::~.G~.s.ee;.~, ·'" -.·,.,.. . · , . - · . · . . :: 

t.,:. . .•• 

THENCE North 59 ·degrees 54 1ninutcs 00 .sctOlldt. Wost along a line pml•~l v.1ith !hi!: fonncr 
.sout!JwesterJy boundary of.East Genesee StlUl a~ o.f I l l.l4 feet to a point; 

.1: 
!HENCE North 43 rle_&reei 42 mfaut.es 38 s.ei:ond.s East a dilraDce of 49.47 feet to a point h.t ~ . 

. 11onheute.dy bo-undaey of East Geneue Street, bsing 1:M t;Guthwetit!:J!y line .of~lock .SS: , :;t; 
. .... ,._....... - j, 

THENCE ~Qrth S.9 dcyc:C$ ~ ,!Qj.n_l.lt~20 s~ Vf e:s.t alGng thm .no:nhtaatq'ly boundary of ?ut 
Gme::see Str~. ~ tfie ·~~ly line of Blodr: .$5,a wstance' of l~. l1 feet to a paii:Jt inrtho : 
pr:cseof wutberly line: ~· :e.aS;t W:as.hmgtoo Street,.· said point.~! tbt presem uOlthwesterly eoei.er 
of·Block )~ ... ~id J.tse f.o~.cpim;~.,~ a,loi:ig the westerly Jinr:.,or ll;ie abandcmnei.n of. _~ast 
Qme~ StreeN.s ~Ji.shed by fbt City of Syrat!lSe punui.nt 10 an Oidtnanc.i of the Comf!\OII 
Co'lnlcil of &aid City-pilS$ed oo May lJ , 1970~ ·, ':r; 

THENCE Sou.th &9 d~ees lSl minutes 40 sC¢0.rld11 Bast al.aq the presi:irt · $0lttlm-ly Jinc of.: ~t 
WuhingWn Street, being the presenl ll.OrtberJy ?me ofl!Lock ss. a di~ of l33.!fa .ft-et to ,the 
point or pl~ cfBEGJNNJNG. · ; .~; 

.· .. 

For c~n~y~~~ing oky; il;i~*~~~ed tn fie. co~v8)".8d:.. . : .. ·=; 
..:··:." ._ ': " .. ::~-:.:;;.:·::;~:·:.:.,~~~-~!:;t.: : .< ......... :' :; ~: '. • ~ : • •'.:... • • :i~: 

TOGf;JH~R. ~t~: a~.!.~' ~~M-::~~ a,i;i~ ill~i:!J$f of~~ pari;y Qf. tti~ first part of, in~ ;pnd 
to the.l\t~.~ying in the ~treet 1n front Qf an'1 adjoiJ'1ng said premises. · F ~-
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Record and return to: 
Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

MEMORANDUM OF 
COMP ANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: 

NAME AND ADDRESS OF LESSEE: 

DESCRIPTION OF LEASED PREMISES: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

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

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT: 

As of December 1, 2018. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of the Company Lease Agreement shall commence as of December 1, 2018 and 
continue in full force and effect until the earlier of: (1) June 30, 2029; or (2) an earlier 
termination in accordance with the terms of the Agency Lease Agreement. 
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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 151 day of December, 2018. 

CITY OF SYRACUSE INDUSTRIAL 

::712~y 
Honora Spillane, Executive Director 
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STATE OF NEW YORK 

""-;"-.H 
COUNTY OF 9NOMBAGA 

) 
) SS.: 
) 

~ 
On the J_J_ day of December, 2018, before me, the undersigned, personally appeared 

Isaac Jacobowitz, 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 individu l acted, executed th instrument. 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

BENJAM IN tv11KHLI 
Notary Public, State of New York 
Registration #o::Mi6293354 

Qualii ied in l<ings County 
Com~niss i on Expires Docomber 9, 2~ 

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

3522053_1 

<du.· c1-flLt till,-C1 
Notary Public 

lORI l. McROBBIE 
Q . . Notary Public, State of New York 

ualif1ed in Onondaga Co. No 0 I MC50 
Comm1sswn Expires on Feb .. 12, 20 55591 



EXHIBIT "A" 

- -- ~~----~ 

ALL iH~t CER~AJN P~; pi~~ Or;~ of land, sit~~~· the C!ty cf Syracuse;, Ccllnty of 
On~ndaga and State of New Yori::, being part ~fBloch 55 md 122 cmd part of Ea.St Genesee Street 
(abruu;limed by City Onlinl>l)CC of May 11, 1970} in said City, oow colltttively known as Blocl;; 2.7 
Lot 1, and bei~g mo+$ particul.ar~y ~as :follows: · ·:· 

BEGTh1'ilNG at a point bei11g 1he ~northeasterly com~ of @d .Blocl:. ~s. said point beins the 
intc.rsectien .pf the .we~u:rly lins of South State Street with lb!!: pre~en.t $011'11.llrly line- ot: East 
Wa-t..iIJ..w.n'Strett· · ·· ·· · · ' .,, .: .. · · · · · · 

~· ~U~.1.1- • ' •' • '"'' :•' •' '1 • ,•• • •' 

RUNNING UIBNCE ·s~uth'' 00 ~;;;;;.,iiJClinut~:S<> seconds Wm along the: WC$tc:rly Upc of 
S1;1uth $tat~ S~. and. its :PI!'tla~tiinrsou.therly a diru.ucc ~f245.16 fei:t to its fournx.tiou with the 
-p+es:~t ilorth@ly liru:. ·or~ Fayttte Slim. bdn.g a pro!oi:igatioo c:mcriy of the- Orlgfo.al n~ly 
line of East Fayette Sttt:et; · ·~ ~·i 

!HENCE North &9-degr~ 44 :minutes 00 zcoonds Wes~, along the p«Smt. nOrthetly line of.East 
Fa:yeneStteet, a dittanu {).f 25:5.30 f~ more or less, !O a poillt. which poiI).t ii located 148.lG fuet 
measul'ed along the nn.rth.c.rly fl!LC of East F:tyette Stteet from the int~ with th~ pl;.'!;15ent 
eu~c::rlyline ofMontgODH:ry S~. . '.: 

TH'.EN'CE N~ -do degre.~ ~q. m.~f~·~2 socond$ :&Sta dittMce.of 145.67 r~ moo: or less. to 11. 

p<>int, said pclDt "i-!l 4~ :oo feet dist:M:t ·ni:mheuttJiy m~ ~ right ansJ~ &nm fur:: south'.wcstctl)' 
bOundar)'Q.f~~.G~see-~, .•·. -.·,.," . · . · . · :: 

~ .. : .: '· . ... . ••) 

TRE..'lCE North 59 ·degrees 54 minutes 00 .sce®dt. West along a line parallel v.':ith the f~cr 
.soutilwmedy b®ndary of.Em Genes.ee Street a di.naJJ,ce of I l l.l4 feet to a point; 

!HENCE North 43 degrees 42 mil:J.uleS 3S &ei:ands Em a dimDce of 49.47 feet to a point h.t '.the . 
. 11onh~terly bound'-rY of East Geneue Stree.t, be1;1g the l:G\ltll.~t!lrly lii:u: .of ~loclc S !l; . ': t: 

•• •·. l'.1•''\., j, 

TIJENCE :f-tQrth 59 dcgrc~ ~ .taj.n?-1~ 20 s~ V! ~t along tilt :n0llh93te:.TIY boundary of J?ast 
Gentsee Str~. ~ tfie ~~~y line QfBlQ.Ck; ~5,a di5lance' of l~. l-7 feet to a poirit inrtheo : 
prcseot timt:berly line of·~ Was,b.fugtQD Strec:t.,wd poln.t,b(!ing tbt ~ nOithwesterly eoeier 
of·Block 5S ... "id I.as¢ fo~.,~un~·,:rui:mln! ~ng the westerly lim:.,or tl;le 3bandorone:nt o.f._.!;::ast 
Qene'™ StreeN.s CSbbl\$001 by the City ~f Syracµse punuiirit m an Ordinanc€ of the C~n 
Co'Ullci.I of baid Cityp<IS$ed Oil M~y 11, 1970~ " ·,:; 

THENCE South &9 degrees .l~ minute$ 40 tQConds East along th.e preae:llt'WU.tlm"ly Ji.ne cf ~t 
W:Waington Street, being the prmu1-no.therl:y l£n1 ofBloclc: SS, adj~ of 333.9-8 fttt te',the 
_point or plaee cfBEGlNNING. · · . ; .~; 

( • I • •. : :• ":•': :. : • ' ' • • '-• 

For con...reycinyin~ oi:ify; iNl'!'te~.~-~ tD ~. co~\leY.ed!.. .. .. 
:·:•·: .. · .... :''..'.:~-: .... ;;._::~:;·:·:.:.,~r":·~.!::;·,: :.< .. ·;.-. ·:' :, ~: '. . " : . ··.: \. • ;i~; 

TOG~JHi;:R. ~t~: a~.!.~~ ~~hf:.<:~~ ~.':'~ i~~~st oft~ party Qf. t~~ fit'St part of, i:n. ~d 
to 'the.ta;~,~yi11s in tile .~t~et in front Qf and <)djoiriiing said premis~s. · 'f ... · 



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

4 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 

Grantor/Transferor Name (if individual, last, first, middle initiaO ( D check if more than one grantor) Social security number 

D Individual 300 Washington Street, LLC 

D Corporation Mailing address Social security number 

D Partnership 545 Broadway, 4th Floor 

D Estate/Trust City State ZIP code Federal EIN 

D Single member LLC Brooklyn NY 11206 14-1976997 

IBJ Other Single member's name if grantor is a single member LLC (see instructions) Single member EIN or SSN 

Grantee/Transferee Name (if individual, last, first, middle initiaO ( D check if more than one grantee) Social security number 

D Individual City of Syracuse Industrial Development Agency 

D Corporation Mailing address Social security number 

D Partnership 201 East Washington Street, 6th Floor 

D Estate/Trust City State ZIP code Federal EIN 

D Single member LLC Syracuse NY 13202 52-1380308 

IBl Other Single member's name if grantee is a single member LLC (see instructions) Single member EIN or SSN 

Location and description of property conveyed 

Tax map designation - SWIScode Street address City, town, or village County 
Section, block & lot (six digits) 
(include dots and dashes) 

103.-27-01.0 300 East Washington Street Syracuse Onondaga 
311500 

Type of property conveyed (check applicable box) 

1 D One- to three-family house 5 D Commercial/Industrial 
2 D Residential cooperative 6 0 Apartment building 

Date of conveyance Percentage of real property 
conveyed which is residential 
real property 0 % 3 D Residential condominium 7 0 Office building 

4 0 Vacant land 8 [gj Other mixed-use 

12 01 
month day 

Condition of conveyance (check all that apply) 

a. D Conveyance of fee interest 

b. D Acquisition of a controlling interest (state 

percentage acquired %) 

c. D Transfer of a controlling interest (state 

f. D Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584. 1, Schedule F) 

g. D Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584. 1, Schedule G) 

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

d. D Conveyance to cooperative housing i. D Syndication 
corporation 

j. D Conveyance of air rights or 
e. D Conveyance pursuant to or in lieu of development rights 

foreclosure or enforcement of security k. D Contract assignment 
interest (attach Form TP-584.1, Schedule E) 

For recording officer's use Amount received 

Schedule B., Part I $ 
Schedule B., Part II $ 

Date received 

2018 
year 

(see instructions) 

I. D Option assignment or surrender 

m. D Leasehold assignment or surrender 

n. IBl Leasehold grant 

o. D Conveyance of an easement 

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

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

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

Transaction number 
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Schedule B - Real estate transfer tax return (Tax Law, Article 31) 

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

exemption claimed box, enter consideration and proceed to Part III) .. ... . . .. ... .. . . ... . .. . .. . . . . [8J 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 ~1 ·: I 

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule N ... ,__..,.. ______ __,,___ 
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) .................................................................................. ~-~----~--

Part m - 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 ........................................................................................................................... b D 
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................ c D 
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 

realty as bona fide gifts ...................................................................................................................................................................... d D 
e. Conveyance is given in connection with a tax sale............................................................................................................................ e D 

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 ................................................................... D 

g. Conveyance consists of deed of partition.......................................................................................................................................... g D 
h. Conveyance is given pursuant to the federal Bankruptcy Act........................................................................................................... h D 
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.............................................. D 
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...................................................................................................................................... D 

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

*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, RETT Return 
Processing, PO Box 5045, Albany NY 12205-5045. 
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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 . D The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

2. D 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: 

D 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. 

D 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 (8) 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). 

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

D 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 
TS8-M-96(6)-R for more information regarding these aggregation requirements. 

D Other (attach detailed explanation). 

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

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

D 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. D 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, 8, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to 
receive a copy for purposes recording the deed or other instrument effecting the 

300 Washingfr. to tr. eet, C City of Managing 
Member 

---t.-4'<~~~-.,--...,-------
ntle 

evelopment Agency 

Executive Director 
Title 

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)Jselfer(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-584-1. 
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: 

D 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 

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

D 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 



BILL OF SALE TO AGENCY 

300 WASHINGTON STREET, LLC, a limited liability company organized under the 
laws of the State of New York with an office to conduct business at 545 Broadway, 4th Floor, 
Brooklyn, New York 11206 (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, 6th 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 December 1, 2018 
(the "Agency Lease"), and as listed on "Exhibit A" attached hereto. 

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

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

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

300 WASHINGTON STREET, LLC 

By:~-I-s~~~~:-~ra~+o-w_i_tz_,_M:_e_m_b_e_r~~~~~~ 
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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 300 WASHINGTON STREET, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease) or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, rugs, 
movable partitions, cleaning equipment, maintenance equipment, shelving, racks, flagpoles, signs, 
waste containers, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of December 1, 2018 (the "Agency 
Lease"), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a body corporate and politic and a public instrumentality of the State of New York, 
having its office at 201 East Washington Street, 6th Floor, Syracuse, New York 13202 (the 
"Agency"), and 300 WASIDNGTON STREET, LLC, a limited liability company duly 
organized, validly existing and in good standing under the laws of the State of New York, with 
offices at 545 Broadway, 4th Floor, Brooklyn, New York 11206 (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 November 20, 2018, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of an interest in approximately 1.88 acres of improved real property located at 300 East 
Washington Street, in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax (in 
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accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, 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 and the Facility from the 
Company and a fee interest in the Equipment pursuant to a bill of sale from the Company; and 
(2) subleasing the Project Facility to the Company pursuant to this Agency Lease; and 

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

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

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

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

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

1.0 RECITALS. 

ARTICLE I 
RECITALS AND DEFINITIONS 

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 

-2-
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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. 

(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. 

- 3 -
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2.2 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

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

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

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

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

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

(e) For the duration of the term hereof, the Company shall operate the Project 
Facility as the Project Facility and for the purposes presented herein and in the Application and 
Plans and Specification presented to the Agency. 

(f) 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 

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

-4-
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(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 create job opportunities, prosperity, 
and standard of living and help prevent economic deterioration. 

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

(i) 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 ifthe 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. 

G) 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. 

(k) 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. 

- 5 -
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(1) 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 SEQ RA. 

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

(n) 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, 
renovation and equipping of the Project Facility. 

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

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

( q) 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. 

(r) 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. 

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

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

(3) The Company shall cooperate with the Agency in the Agency's efforts to recover, 
recapture, receive or otherwise obtain from the Company any Recapture Amount (as defined in 
Section 8.12(g) hereof), and shall, upon the Agency's request, immediately pay to the Agency 
any Recapture Amount, together with any interest or penalties thereon imposed by the Agency or 
by operation oflaw 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 $1,329,120. 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 any exemption from mortgage 
recording tax authorized by the Agency as part of the Financial Assistance is limited by Section 
874 of the Act. 

ARTICLE III 
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY. 

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

3.2 USE OF PROJECT FACILITY. 

Subsequent to the Closing Date, the Company shall be entitled to use the Project 
Facility in accordance with the terms of this Agency Lease, provided that such use causes the 
Project Facility to qualify or continue to qualify as a "project" under the Act. 
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ARTICLE IV 
RECONSTRUCTION, RENOVATION AND EQUIPPING 

OF THE PROJECT 

4.1 RECONSTRUCTION, RENOVATION AND EQUIPPING OF THE 
PROJECT FACILITY. 

(a) The Company shall promptly renovate, construct, equip and complete the 
Project Facility, all in accordance with the Plans and Specifications. Unless a written waiver is 
first obtained from the Agency, in accordance with the Agency's Local Access Policy, the 
Company and its Additional Agents (as defined herein), shall utilize local labor, contractors and 
suppliers for the reconstruction, renovation and equipping of the Project Facility. For purposes 
of this Agency Lease, and in particular this Section 4.1, the term "locaf' 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. 
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. Failure to comply with any 
portion of Article 4 may result in the loss of all benefits provided 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 renovate, construct, equip and complete the Project Facility and 
to acquire the Equipment in accordance with the terms hereof; 

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

(3) To pay all fees, costs and expenses incurred in the reconstruction, 
renovation, equipping and completion of the Project Facility from funds made available therefore 
from the funds of the Company; and 

( 4) To ask, demand, sue for, levy, recover, and receive all such sums 
of money, debts, dues, and other demands whatsoever which may be due, owing, and payable to 
the Agency under the terms of any contract, order, receipt, or writing in connection with the 
reconstruction, renovation, equipping and completion of the Project Facility and to enforce the 
provisions of any contract, agreement, obligation, bond, or other performance security. 
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( 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, renovate, equip 
and complete the Project Facility. Completion of the acquisition, reconstruction, renovation and 
equipping of the Project Facility shall be evidenced by a certificate signed by an Authorized 
Representative of the Company and approved by the Agency, stating: 

(1) The date of such completion; 

(2) That all labor, services, materials, and supplies used therefor and 
all costs and expenses in connection therewith have been paid; 

(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. 
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( 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 COMP ANY. 

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

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

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

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

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

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

(a) No Event of Default under this Agency Lease, the Company Lease, the 
PILOT Agreement, 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 
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(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. 

( e) Any and all Mortgages, shall, by its terms, be subordinate to the Agency's 
right to receive payments under the PILOT Agreement. 

ARTICLEV 
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS 

5.1 AGREEMENT TO LEASE PROJECT FACILITY. 

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

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

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

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

- 11 -

3521279_1 



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

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

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

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

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

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

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

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL. 

(a) The term of this Agency Lease shall commence on the date hereof and 
continue in full force and effect until the earlier of: (1) June 30, 2029; or (2) the early 
termination date of this Agency Lease as provided herein. 

(b) The Company hereby irrevocably designates the Agency as its attomey-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: 
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(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, the Company 
Lease and the PILOT Agreement (including, but not limited to those in connection with the 
early termination of this Agency Lease); and 

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

( e) The certificate required to be filed pursuant to Section 5 .2( c ), setting forth 
the provision thereof permitting early termination of this Agency Lease shall also specify the 
date upon which the payments pursuant to subdivision (d) of this Section 5.2 shall be made, 
which date shall not be less than thirty (30) nor more than sixty (60) days from the date such 
certificate is filed with the Agency. 

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

(g) The Agency shall, upon payment by the Company of the amounts pursuant 
hereto and to Sections 5.2(d) above and Section 5.3, deliver to the Company all documents 
furnished to the Agency by the Company, or prepared by the Agency at the sole expense of the 
Company, and reasonably necessary to evidence termination of the Company Lease and the 
Agency Lease, including, but not limited to, lease terminations and a bill of sale from the 
Agency with respect to its interest in the Equipment, without representation or warranty, subject 
to the following: (1) any Liens to which such Project Facility was subject when conveyed to the 
Agency, (2) any Liens created at the request of the Company or to the creation of which the 
Company consented or in the creation of which the Company acquiesced, (3) any Permitted 
Encumbrances, and (4) any Liens resulting from the failure of the Company to perform or 
observe any of the agreements on its part contained in this Agency Lease. 

(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility to the Company will be subject to: (i) there being no uncured Event of Default existing 
hereunder or under any payment in lieu of tax agreement now or hereafter entered into with 
respect to all or any portion of the Project Facility or under any other Company Documents, or 
any other event which would, but for the passage of time or the giving of notice, or both, be such 
an Event of Default; and (ii) the Company's payment of all expenses, fees and taxes, if any, 
applicable to or arising from such transfer. 
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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 an amount sufficient to pay the sums due under the PILOT 
Agreement at the times and in the manner provides for therein, and an amount sufficient to pay 
any and all other amounts due hereunder; and (ii) to the Mortgagee, an amount equal to the debt 
service and amounts becoming due and payable under the Mortgage and the indebtedness 
secured thereby on the due date thereof. 

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

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

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

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 
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agreements contained in this Agency Lease for any cause whatsoever, including, without limiting 
the generality of the foregoing, failure to complete the reconstruction, renovation and equipping 
of the Project Facility, any defect in the title, design, operation, merchantability, fitness, or 
condition of the Project Facility, or any part thereof, or in the suitability of the Project Facility, or 
any part thereof, for the Company's purposes or needs, or failure of consideration for, 
destruction of or damage to, or Condemnation of title to, or the use of all or any part of the 
Project Facility, any change in the tax or other laws of the United States of America or of the 
State of New York, or any political subdivision thereof, or any failure of the Agency to perform 
and observe any agreement, whether express or implied, or any duty, liability or obligation 
arising out of or in connection with this Agency Lease or the Company Lease. 

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

ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

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

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

(c) Operate the Project Facility in a sound and economic manner in general 
accordance with the Project description as set forth herein and in the Application and the Plans 
and Specifications the Company previously provided to the Agency in the Application or 
otherwise. 

6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

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

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

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

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

(4) Any and all payments of taxes, if applicable, or all payments in 
lieu of taxes, if any, required to be made to the Agency under the terms of the PILOT Agreement 
or any other agreement with respect thereto. 

(b) Subject to the terms of the PILOT 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. 

6.3 INSURANCE REQUIRED. 

During the term of this Agency Lease, the Company shall maintain or cause to be 
maintained insurance with respect to the Project Facility against such risks and for such amounts 
as are customarily insured against by businesses of like size and type and as required of the 
Agency, paying (as the same becomes due and payable) all premiums with respect thereto, 
including: 

(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 
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coverage in an amount not less than $2,000,000, covering the Project Facility and Equipment and 
the Company's and the Agency's use or occupancy thereof against all claims on account of 
bodily injury or death and property damage occurring upon, in or about the Project Facility or in 
connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all 
appurtenant areas. 

6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE. 

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

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

The Company shall deliver or cause to be delivered to the Agency on or before 
the first business day of each January thereafter each of the items set forth in the immediately 
preceding paragraph, dated not earlier than the immediately preceding month, reciting that there 
is in full force and effect, with a term covering at least the next succeeding calendar year, 
insurance in the amounts and of the types required by Sections 6.3 and 6.4. The Company shall 
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: 
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(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. 

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES. 

The Company and the Agency have entered into a PILOT Agreement with respect 
to payments in lieu or real estate taxes for the Project Facility. 

ARTICLE VII 
DAMAGE, DESTRUCTION, AND CONDEMNATION 

7.1 DAMAGE OR DESTRUCTION. 

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

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

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

(3) Except as otherwise provided in subsections 7.l(b) and 7.l(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 
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subsection 7.l(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.l(a) ifthe 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 due and 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, the PILOT 
Agreement 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 then due and payable under this 
Agency Lease, the Company Lease, the PILOT Agreement 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, the PILOT Agreement and the other Agency Documents are paid in full, all 
such Net Proceeds, or the balance thereof, shall be paid to the Company for its purposes. 

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

7.2 CONDEMNATION. 

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

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

(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 
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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, the PILOT Agreement and 
the other Agency Documents, shall be applied to payment of all amounts then due and payable to 
the Agency under this Agency Lease, the Company Lease, the PILOT Agreement and other 
Agency Documents. If the Net Proceeds of any Condemnation award are less than the amount 
necessary to pay any and all amounts then due and 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 then due and payable under this Agency Lease, the Company Lease, the 
PILOT Agreement and other Agency Documents to the Agency shall be paid in full. If all 
amounts due under this Agency Lease, the Company Lease, the PILOT Agreement, the 
Mortgage and the other Agency Documents have been paid in full, all such Net Proceeds or the 
balance thereof shall be paid to the Company for its purposes. 

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

7.3 ADDITIONS TO PROJECT FACILITY. 

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

ARTICLE VIII 
SPECIAL COVENANTS 

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

THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, 
AS TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY, OR 
FITNESS OF THE PROJECT FACILITY, OR ANY PART THEREOF, OR AS TO THE 
SUITABILITY OF THE PROJECT FACILITY OR ANY PART THEREOF FOR THE 
COMPANY'S PURPOSES OR NEEDS. NO WARRANTY OF FITNESS FOR A 
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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 HA VE ANY RESPONSIBILITY OR LIABILITY WITH RESPECT 
THERETO. 

8.2 HOLD HARMLESS PROVISIONS. 

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

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

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

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

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

(5) All causes of action and attorneys' fees and other expenses 
incurred in connection with any suits or actions which may arise as a result of any of the 
foregoing, provided that any such losses, damages, liabilities, or expenses of the Agency are not 
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 
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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 prov1s10ns of this Agency Lease, the 
obligations of the Company pursuant to this Section 8.2 shall remain in full force and effect after 
the termination of this Agency Lease and the Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or 
prosecution relating to the matters herein described may be brought, and the payment in full or 
the satisfaction of such claim, cause of action, or prosecution, and the payment of all expenses 
and charges incurred by the Agency, or its officers, members, agents or employees relating 
thereto. 

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

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

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

8.4 MAINTENANCE OF EXISTENCE. 

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

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 creation1, Local Labor Requirements, exemptions from State and local sales and use tax, real 

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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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 "D" 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. 

8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS. 

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

8. 7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC. 

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

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

8.10 DEPRECIATION DEDUCTIONS AND TAX CREDITS. 

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

8.11 EMPLOYMENT OPPORTUNITIES. 

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

8.12 SALES AND USE TAX EXEMPTION. 

(a) Pursuant to Section 874 of the Act, the parties understand that the 
Agency is exempt from certain State and local sales use taxes imposed by the State and local 
governments in the State, and that the Project may be exempted from those taxes due to the 
involvement of the Agency in the Project. The Agency makes no representations or warranties 
that any property is exempt from the payment of State or local sales or use taxes. Any 
exemption from the payment of State or local sales or use taxes resulting from the involvement 
of the Agency with the Project shall be subject to Section 875 of the Act and shall be limited to 
purchases of services and tangible personal property conveyed to the Agency or utilized by the 
Agency or by the Company as agent of the Agency as a part of the Project prior to the 
Completion Date, or incorporated within the Project Facility prior to the Completion Date. No 
operating expenses of the Project Facility, and no other purchases of services or property shall be 
subject to an exemption from the payment of State sales or use tax. It is the intention of the 
parties hereto that the Company will receive a State and local sales and use tax exemption with 
respect to the Project, said sales tax exemption to be evidenced by a letter to be issued by the 
Agency on the date of the execution of this Agency Lease. The Company acknowledges that as 
an agent of the Agency, it must complete and provide to each vendor Form ST-123 for 
purchases. The failure to furnish a completed Form ST-123 (IDA Agent or Project Operator 
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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 "E", 
and provide a fully executed copy to the Agency; and (ii) submit a completed Form ST-60 to the 
Agency for execution and filing with the New York State Department of Taxation and Finance. 

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

(d) Pursuant to Section 874(8) of the Act, the Company agrees to 
annually file and cause each Additional Agent or other operator of the Project Facility to file 
annually, with the New York State Department of Taxation and Finance, and provide the Agency 
with a copy of same, on a form and in such manner as is prescribed by the New York State 
Commissioner of Taxation and Finance (the "Annual Sales Tax Report'), a statement of the 
value of all sales and use tax exemptions claimed by the Company and all other Additional 
Agents under the authority granted to the Company pursuant to Section 4.l(b) of this Agency 
Lease. Pursuant to Section 874(8) of the Act, the penalty for failure to file the Annual Sales Tax 
Report shall be removal of authority to act as agent of the Agency. Therefore, if the Company 
shall fail to comply with the requirements of this subsection ( d), irrespective of any notice and 
cure period afforded, the Company and each Additional Agent shall immediately cease to be the 
agent of the Agency in connection with the Project. The Company is responsible for obtaining 
from the New York State Department of Taxation and Finance the current version of such 
Annual Sales Tax Report. 

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

(f) Pursuant to Section 874(9) of the Act, the Agency agrees to file within 
thirty (30) days of the Closing Date with the New York State Department of Taxation and 
Finance, on a form and in such manner as is prescribed by the New York State Commissioner of 
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. 
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(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 "F", 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 
prov1s10ns of this Lease Agreement shall be properly identified by the Company by such 
appropriate records, including computerized records, as may be approved by the Agency. 

ARTICLE IX 
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY 

9.1 ASSIGNMENT OF AGENCY LEASE. 

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

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; provided however, 
that membership interests in the Company may be transferred by the equity holders of the 
Company prior to the Closing Date to "Investor Members" (as defined below) and from such 
Investor Members back to the original equity holders of the company, as such original equity 
holders are reflected in the Application, without the prior consent of the Agency. An Investor 
Member is an investor (other than an original equity holder) who receives a membership interest 
in the Company in exchange for capital to fund the Project and an allocation of state and/or 
federal historic tax credits. 

- 26 -

3521279_1 



9.3 MERGER OF AGENCY. 

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

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

ARTICLEX 
EVENTS OF DEFAULT AND REMEDIES 

10.1 EVENTS OF DEFAULT DEFINED. 

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

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

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

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

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

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

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

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

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

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

10.2 REMEDIES ON DEFAULT. 

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

1) Terminate this Agency Lease; 

2) Terminate the Company Lease; or 

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

5) 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, or the PILOT 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; or 

6) 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 the PILOT Agreement 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, the PILOT Agreement and the 
Company Lease. No delay or omission to exercise any right or power accruing upon any Default 
shall impair any such right or power or shall be construed to be a waiver thereof, but any such 
right and power may be exercised from time to time and as often as may be deemed expedient. 
In order to entitle the Agency to exercise any remedy reserved to it in this Article 10, it shall not 
be necessary to give any notice, other than such notice as may be herein expressly required in 
this Agency Lease. 

10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. 

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

10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER 

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

11.1 NOTICES. 

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

(a) If to the Agency, to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attn: Chairman 

With a copy to: 

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

(b) If to the Company, to: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 
Attn: Isaac Jacobowitz 

With a copy to: 

The Wladis Law Firm 
6312 Fly Road 
East Syracuse, New York 13057 
Attn: Jennifer Granzow, 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. 
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11.2 BINDING EFFECT. 

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

11.3 SEVERABILITY. 

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

11.4 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

11.5 EXECUTION OF COUNTERPARTS. 

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

11.6 APPLICABLE LAW. 

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

11. 7 WAIVER OF TRIAL BY JURY. 

THE COMP ANY 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 
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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 8.4 
and 11.14 hereof shall similarly survive the termination of this Agency Lease. 

11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT 
CONTROLLING. 

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

11.11 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, officer, agent or employee of 
the Agency in his individual capacity; and the members, officers, agents and employees of the 
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
accountability based upon or in respect hereof or thereof or of any transaction contemplated 
hereby or thereby. The obligations and agreements of the Agency contained herein or therein 
shall not constitute or give rise to an obligation of the State New York or of the City of Syracuse, 
and neither the State of New York nor the City of Syracuse shall be liable hereon or thereon. 
Further, such obligations and agreements shall not constitute or give rise to a general obligation 
of the Agency, but rather shall constitute limited obligations of the Agency, payable solely from 
the revenues of the Agency derived, and to be derived from, the lease, sale, or other disposition 
of the Project Facility, other than revenues derived from or constituting Unassigned Rights. No 
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 
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(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 ofthis Agency Lease in accordance with 
Section 5.2 hereof, the Agency shall sell and the Company shall purchase all the Agency's right, 
title and interest in and to all of the Equipment for a purchase price equal to the sum of One 
Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other Person 
pursuant to this Agency Lease and the other Company Documents. The Company hereby 
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the 
purpose of executing and delivering the bill of sale together with any other documents therewith, 
including lease terminations in accordance with Section 5.2 hereof, and to take such other and 
further actions reasonably necessary to confirm the termination of the Agency's interest in the 
Equipment. 

(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. 
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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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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 

DEVE~ 

By:~ 
Honora Spillane, Executive Director 

300 WASHINGTON STREET, LLC 

By: w 
Isaa~Jacobow1tz, Managing Member 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

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

STATE OF NEW YORK 
.(Acl\.-~S 

COUNTY OF Q:NOlS])AG! 

) 
) SS.: 
) 

Notary Public 

toll1 L. McROBBIE 
fllntmy Public. State of New York 

Qu~lifiPCi ;n Ononriaga Co._ No. OJMC5055591 
Commission Expires on Feb.12, 20~ 

On the { Jf1'- day of December in the year 2018 before me, the undersigned, personally 
appeared Isaac Jacobowitz, 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 h"s signature on the 
instrument, the individual or the person upon behalf of which the individual cted, executed the 
instrument. 
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EXHIBIT "A" 

ALL iH~i CER~AJN .Pi.QT: pi~ce 0r p~ of land, oitua~ n:;· lhe City of Syracuse, County of 
Onondaga and State of New Y or'I::, being part of Blocks 55 and 122 .and part of EaS1 (iene$tle Street . 
(abandoned by City On\inll:l)ce of May 11, 19°70) in said City, now collectively krl.GWJJ. as Block 27 
Lot 1, .and hei.~g more particul.m'~y ~as follows: . ,, 

BEGTh."NING at "- point beillg the present noribeiisterly cOJQ~ of ~d .Block ~s. said point beini the 
intc.rsectio11. .pf the .westerly lim~ of Soli.1h State Street with tb.e prese:n.t ~Oll~iy line of East 
Wa-i..m..w..n'St:rec:t· · .. "· · ' .... ; .. · · · · · 

;bJI ~.., .. ...,.. • , ,· • ''" , : • . .• ·1 • ,·· • •• 

RUNNING nIBNCE ·5~~· 00 ~;:~, i ~·~Jninut~:SO s~s. We-st along the weswly l~e of 
S'>uth ;:ltate S~. and. its #ftlringatiimw.lthtrly a diru.ucci ~f245.l6 feci: to its it1ternlCtlOU with the 
Pfe~~t ~~iy lim:.'of ~ f<iy~ s~ being a prolm1ptiori c:anerly of the- Original north<rrly 
fo1e of East Fayette Strt:et; , ~·: 

THENCE North &9 d$~ 44 minutes 00 ~c:tmld.s Wes~, alQllg the~ ~ly line of.East 
Fayette Street, a distmu {)f ;?.:53. 30 feet, more or less, to 1. point. which point is: located 148.1 O feet 
measured akmg the nci-rthi:rl.y Ii..Ltc: of EW Ft1.yette St\'ef.'t from the int~ with the p11e~ent 
eas~erly line of Mcmt,gooi.e:ry S~. · · ~ 

. . . 

THENCE N~-Oo degre.~)qm.~tis.:42 socondS ~a di~.of14'5.li7 f«:t, mon: or less. to 11. 

!'¢int, said porllt · i.s 4S :oo .feet distan~ ·noi:'f~wly m~ ~ right an!!'l1eii ftcm thi:: .south:....Csterly 
bcundfajr1:>,f;E~.G~s.ee-~, .• ·. -. >.,. . · . · . · :: .. . •,. . ... 

~-.: . . ··~ 

1.8.Ei.'KE Ncrth 59 ·degrees 54 minutes 00 .seconds Wi=st along a liue pmllel with tm: fo~Ct' 
.ooutilwesierjy boundary of.Ew Genesee Street a~ of I 11.34 feet to. a poin~ 

!HENCE North 43 degree~ 42 minutcs 3S &Wmds ~ a diitl1Dce of 49.47 feet to a point jµ ~ . 
. 11onheastmy be;mndary of East Gmeue Stree:t, bei;'lg i:M $C11.1thmstmy lit1e .of ~loclc SS: ": t; 

• .... J'.1.·... j, 

THENCE )iQrth 5.9 deyc~ 4t!Qj.n?-t~20 s~ Vfe;t akmg th= .nm:thust\::_t'ly b(ll.lnda:ry of?ast 
Gmtsee Str~. ~ ~e ~!l:~h· line o!Bl~ _,s,.a tlistance' of l~. n· feet to a poiut mfthe. : 
prcseot wut"herly line of'~ W~on Strect,.-wd point.~! tht ~ notthwesterly ooc.ner 
of.Block 53, .. ~id J.ast fo~.q:nru;~-.,~ a,lonz the ~ly line.pf cJ;ie abandomne~n of._~ast 
G:me$e¢ Stree~'as CStabltshcd by the City of Syrac!)Se puT$uant to an Ordlnanti of the Com1'1"'Il 
Comicil of said Ci:ty-pas<J.ed Qfl May 11, 1:970~ " < 

THENCE South. &9 degrees .29- minuk>;$ 40 'c::i.>ondi East alang th.e pres=nt · wu.tlm-ly line of .l;as.t 
W:ashl.ngc.on Street, being the pment TlOrthedy line of:Block SS, adj~ Qf .?33.!t& &et te«lhe 
point or place of BEGINNING. · . ; .~·; 

. · .. 

For c~n~ya,~~in~ o~; i~,,~~~~~ed to ~. co~vey&d!.. . .. -.-
........ ::-.. : .. ;,!-... ·;~·:·:.:;.; .... ~ .... )''. ( ..... ·.-.. . . ..... 

TOG~JH~R.~t~: a~.(~~ ~i~i.:.:~~·~~~ i~~~$i_'~ t~ ~rty Qf.'t~- first part of, in:~d 
to the.l;t~,~ying in the .~tre~ in front Qf and ~djoh'lllng said premises. · 1, ~. · 



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 300 WASHINGTON STREET, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease) or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, :fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, rugs, 
movable partitions, cleaning equipment, maintenance equipment, shelving, racks, flagpoles, signs, 
waste containers, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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EXHIBIT "C" 

TABLE OF DEFINITIONS 

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

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

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

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

Agency Documents: means the Project Agreement, the Agency Lease, the Company 
Lease, the Mortgage, the PILOT Agreement 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 December 1, 2018, by 
and between the Agency and the Company, as the same may be amended or supplemented from 
time to time. 

Application: means the application submitted by the Company to the Agency dated 
December 12, 2016 as revised and supplemented from time to time including the revision dated 
September 18, 2018, 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 Member or Managing Member or any officer designated in a 
certificate signed by an Authorized Representative of such Company and, for either the Agency 
or the Company, any additional persons designated to act on behalf of the Agency or the 
Company by written certificate furnished by the designating party containing the specimen 
signature of each designated person. 
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Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of 
December 1, 2018 in connection with the Equipment. 

City: means the City of Syracuse. 

Closing Date: means December 20, 2018. 

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

Company: means 300 Washington Street, LLC, a limited liability company, organized 
and existing under the laws of the State of New York having an address at 545 Broadway, 4th 
Floor, Brooklyn, New York 11206 and its permitted successors and assigns. 

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

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

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

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

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

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

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

Governmental Authority: means any federal, state, municipal, or other governmental 
department, commission, board, bureau, agency, or instrumentality, domestic or foreign. 
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Land: means the improved real property located at 300 East Washington 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 
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subsidiary which liens are created contemporaneously with such acquisition to secure or provide 
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. 

PILOT Agreement: means the Payment in Lieu of Taxes Agreement dated as of 
December 1, 2018 among the City, the Agency and the Company, as amended or supplemented 
from time to time. 

Plans and Specifications: means the representations, plans and specifications presented 
by the Company to the Agency in its Application and any other presentation made by the 
Company to the Agency relating to the construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and any additional 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 December 1, 2018 
between the Company and the Agency setting forth rights and obligations of the parties with 
respect to the Financial Assistance. 

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

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

Resolution or Resolutions: means the Agency's resolutions adopted on February 28, 
2017 and November 20, 2018 authorizing the undertaking of the Project and the execution and 
delivery of certain documents by the Agency in connection therewith. 

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

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

Unassigned Rights: means: 

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

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

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

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

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

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

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

Date 

COMPANY 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 6th Floor, Syracuse, New York 13202 

COMP ANY ADDRESS 

Dear ------

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

Sale - Leaseback Financing 

Project: _____ _ 

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

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

Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $ 
~~~~~~~~ 

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

Tax Exemption: [year] 
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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: 

A. Job Retention/Creation: 

I~ Construction Jobs: 

Provide the name of your general contractor: _________ _ 

Provide the address (including county) of your general contractor: ________ _ 

Is the general contractor MWBE qualified? __ _ 

Is the general contractor Service-Disabled Veteran-Owned Business Enterprises ( SDVOBE) 
qualified? __ _ 

For each contractor and/or sub-contractor, provide the following information for the reporting 
period: 

Bid awarded to Value of MWBE SDVOBE Number of 
(Name/ Address/County*) contract (Yes/No) (Yes/No) jobs (FTE) 

*Must include county 

II.Permanent (non-construction) Jobs: 

Number of FTEs retained at the Project prior to date of application: ____ _ 

Number of FTEs created by the Project during the reporting calendar year (exclusive of 
constructionjobs): ____ _ 
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Of the jobs created by the Project during the reporting year (exclusive of construction jobs) 
identify how many are in each of the following categories: 

Professional/Managerial/Technical - includes jobs which involve skill or competence 
of extraordinary degree and may include supervisory responsibilities (examples: architect, 
engineer, accountant, scientist, medical doctor, financial manager, programmer). Number of 
jobs created in reporting year __ _ 

Skilled - includes jobs that require specific skill sets, education, training, and experience and are 
generally characterized by high education or expertise level (examples: electrician, computer 
operator, administrative assistant, carpenter, sales representative). Number of jobs created in 
reporting year __ _ 

Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and 
involve the performance of simple duties that require the exercise of little or no independent 
judgment (examples: general cleaner, truck driver, typist, gardener, parking lot attendant, line 
operator, messenger, information desk clerk, crop harvester, retail salesperson, security guard, 
telephone solicitor, file clerk). Number of jobs created in reporting year __ _ 

Identify: 

the average annual salary range of the FTEs (exclusive of construction jobs) created during the 
reporting year: $ _____ _ 

the total number of jobs (exclusive of construction jobs) created by the Project from the date of 
application through the reporting date: 

the total number of jobs (retained and created, but exclusive of construction jobs) at the Project 
from the date of application through the reporting date: ____ _ 

What is the annual average salary range of the FTEs (exclusive of construction jobs) created at 
the Project to date: $ _____ _ 

B. Geographical Hiring Data: 

1. Constructionjobs: 

Of the construction jobs created during the reporting period, provide the zip codes for the hires 
(based upon hire's residence); and, if more than one (1) FTE hired during the reporting period, 
identify the number of FTEs hired from each zip code. 

2. FTEs hired (exclusive of construction jobs) 
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Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (1) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 

Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 

Signature 

Print Name 

Title 

Date 

- 5 -
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EXHIBIT "E" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement'), dated as of 
_____ , 20_, is by and between 300 WASHINGTON STREET, LLC (the 
"Company"), with a mailing address of 545 Broadway, 4th Floor, Brooklyn, New York 
11206(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"). 

WI TN ES SETH: 

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 February 28, 2017 and November 
20, 2018 (collectively, 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 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of a ten story, 
approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 
of retail/commercial space on the first floor; floors two through ten will be renovated into 214 
market rate apartments, 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 real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of the Company 
or its designee as an agent of the Agency in connection with the acquisition, reconstruction, 
renovation, equipping and completion of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of December 1, 2018 (the "Agency Lease") the Agency 
appointed the Company as its agent for purposes of completing the Project and delegated to the 
Company the authority to appoint as agents of the Agency a Project operator, contractors, agents, 
subagents, subcontractors, contractors and subcontractors of such agents and subagents (the 
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"Additional Agents" or "Sub-Agents"), for the purpose of completing the Project and benefitting 
from the State and local sales and use tax exemption that forms a portion of the Financial 
Assistance all in accordance with the terms of the Resolution and the Agency Lease; and 

WHEREAS, the Company and the Agency entered into a Project Agreement dated as of 
November 20, 2018 (the "Project Agreement"), 

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

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

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

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

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

c. that the failure of the Sub-Agent to promptly pay such Recapture Amount 
to the Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance 
or such other entity, to collect sales and use taxes from the Sub-Agent under Article 28 of the 
Tax Law, or other applicable law, policy or contract, together with interest and penalties. In 
addition to the foregoing, the Sub-Agent acknowledges and agrees that for purposes of 
exemption from State sales and use taxation, "sales and use taxation" shall mean sales and 
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the Tax 
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), 
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a copy of which is attached hereto as Exhibit "A"). It shall be the responsibility of the Sub­
Agent (and not the Company or the Agency) to complete Form ST-123. The failure to furnish a 
completed Form ST-123 with each purchase will result in loss of the exemption for that 
purchase. 

e. that it shall identify the Project on each bill and invoice for such purchases 
and further indicate on such bills or invoices that the Sub-Agent is making purchases of tangible 
personal property or services for use in the Project as agent of the Agency. For purposes of 
indicating who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the City 
of Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following Agency project and that such purchases qualify as 
exempt from sales and use taxes under my Sub-Agent Appointment Agreement." The Sub­
Agent further acknowledges and agrees that the following information shall be used by the Sub­
Agent to identify the Project on each bill and invoice: 300 Washington Street, LLC Project, 300 
East Washington Street, Syracuse, New York 13202, IDA Project No.: 31021806. 

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. 
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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 G) (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. 

rn. 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 
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Facility, exclusive of footings and foundations, as determined by a recognized appraiser or 
insurer selected by the general contractor. 

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

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

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

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

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
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. 
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n. that every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflicts-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

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

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

5. The Company and the Sub-Agent agree that the Agency 1s 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), 2G), and 2(1) shall survive the termination of this Agreement. 
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this 
Agreement to be executed in their respective names by their respective duty authorized officers, 
all as of the day and year first above written. 

300 WASHINGTON STREET, LLC 

By: 
~~~~~~~~~~~~~ 

Name: 
Title: 

[NAME OF SUB-AGENT] 

By: 
Name: 
Title: 
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EXHIBIT "A" 
to Sub-Agent Agreement 

FORMST-123 
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City of Syracuse 
Industrial Development Agency 

201 East Washington Street, ih 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: 

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 und~r 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: 

3521279_1 

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

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

a) Whether the company has proceeded in good faith. 

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

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

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

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

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

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

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

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

IV. RECAPTURE PERIOD 

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

Adopted: June 21, 2016 
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EXHIBIT "F" 

RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

201 East Washington Street, ih 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: 
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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 
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Lisa Dell, County Clerk 
401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2229 
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The Property affected by this instrument is situated in Syracuse, in the 
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Record and return to: 
Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 , 
110 West Fayette Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

MEMORANDUM OF 
AGENCY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: 

NAME AND ADDRESS OF LESSEE: 

DESCRIPTION OF LEASED PREMISES: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 

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

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT: 

As of December 1, 2018 

TERMOFAGENCYLEASEAGREEMENT: 

The term of the Agency Lease Agreement shall commence as of December 1, 2018 and continue 
in full force and effect until the earlier of: (1) June 30, 2029; or (2) an earlier termination in 
accordance with the terms of the Agency Lease Agreement. 

3522057_1 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 151 day of December, 2018. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPME 

300 WASHINGTON ST ET, LLC 

itz, Managing Member 

3522057_1 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

1 -fL 
On this e{Q_ day of December, 2018, before me, the undersigned, personally appeared, 

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

STATE OF NEW YORK ) 

i,..., ""'5 ) ss.: 
COUNTYOF~A) 

Notary Public 

LORI l. McROBB!E 
Notary Public, State of New York 

Qualified in Onondaga Co. No. OIMC5055591 
Commission Expires on Feb.12, 20~ 

f \ 
On this l'f day of December, 2018, before me, the undersigned, personally appeared, 

Isaac Jacobowitz, 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, t/dividual or the 
person upon behalf of which the in di vi dual acted, executed the instrument ./-

3522057 I 

BENJ Ai'vli i\J fvi i KH LI 
Notary Pub lic, State o f Nsw York 
Registration PC2rv; l6293354 

Qualified In Ki:1gs Co 1.2nty 
Commission Expires Decsrnbar 9 , 20~1 



EXHIBIT "A" 

ALL iH~t CER~ AJN .Pi.Ct~ p~~~-Or ~~ of land, sltua~ m:· lhe City cf Syracuse, Callnty of 
Onowiaga and Sute of New York, being part ?fBlocks 55 md 122 ancl part ofEaSt Genesee Street . 
(ab:andt.mtd. by CityOn\iI)lil)r;eofMa.y ll, 1970) in said City, uow collectiveJ.ykno-wn as Block 27 
Lot 1, and being mor~ p:!.ttlc.u).arly ~ as fullows: · ·-. . . 
BEGINNlNG at~ point bei~ the prestrrt noriheasterly cOTQer Qf ~d .Block ~s. said point bems; the 
intersection .pf the .westedy lims of Soli1h $tatl! ~ wjfh "!be pre~ent $0lidwriy Jin~ of East 
W2-t..iIJ,,.i,.,..11·Strect· · ·· ··· · ' .... . : .. . . . . . 

li.,ll i:iu,,. • 1 ,• • '"". :·, •• , 1 • ,·•, •• 

RUNNING UIBNCE ·5~~· 00 ~;;~, i ;·;minut~:SO s~~ Wm a!ont thl!; w¢!.terly 14ie of 
SQutb ~tat-e S~. and. its :Pr°ftlongatfon:s.ou.tht:rly a dista:m::c <;>f245.16 feet to its ii;iterscx.tioo with the 
Pfc:s:~t ii.Ml{~ly line·~r ~ F:a.y~ S~ bdng a pniloi:1gatioll cmtcrly of the-Origin.al n~ly 
line of East Fayette S"treet; 1 ~-: 

~'.~ 

THENCE North &9 ~~ 44 minutes 00 iicOO!ll:h West, akmg the present nOrthetly line of'.E;ut 
Fayette Street, a distanu. <if 2S:5.3Q feet, more or less,. to a. point. which point i:a: located 148.10 fuet 
measured along the oo.rthaly Ii.l'lc of EW F ... yette St\'eet from the iotmeetion with the p~)!ent 
eas~c:rlyline ofMomgome:ry s~. · · ::-

THENCE ~~.Co degre~ ~Q m.~f~ -~2 socondS fua diwnce.o! 145.67 fQet. mon: or less. to a 
point, said po.mt· i.s 4S ;oo feet distl:lll.~ -noi:theuttrly m~ at right angl~ foim thr:: sou.th'.wc~tetly 
bOundfiryf>,f;E~.Gtme.s.ee-~, ·"· -. ·,·. ,. .- . ·. · " 

o;. • :' 1, • r 

TB.ii.'lCE N~rth 59 ·degrees 54 minutes 00 .sceonds W~sl a1ong a Iin~ parallel ·with the f~cr 
;;outilwester!y boundary of.Em Gti'leiee Street a dUtance Gf I 11.34 feet to a point; 

THENCE North 43 tle:grees 42 minutes 38 seronds Ea.st a dWnce of 49.47 feet to a point 4t!?ht . 
. nonheastmy :Oo'llnd"rY of:Ea$t Ger.we Str~. being the $0'.\lthW(t;t~y line.of~loclc .SS; ·::t; 

• . • •••• ,._,..... J, 

THENCE ~9rth 59 dcgrc:~ 4~ _!l)j.11:\l.t~ .20 s~ Vf e:s.t alcng the nmthwtc:;rly boundary of ?ut 
Gent:s.ee Str~. ~ tfie ~~~lj line o!BloS<; $5,-a distance' of 19.17 feet to a p~t ill.fthe. : 
prcseot routberly' line ~·~ W~ml Street,.-wd point.~!!; tbt pre$em nonhwesterly comer 
of-Block 5:5. .. ~id J.ut f.o~.cfnmi~,~ .,long the wmerly line.,of Q'.ie abandonm<l<ll of._~ast 
Qene$C(l Stree~·as CStahlish¢d by fut Cii, ~f Syrac!iSe punuant m an Ordin.anc€ of the Comrimn 
Comicil of said City-p~ Qll M<iy 11, 1970~ -. -,~ 

THENCE South &9 degr= 29' minule$ 40 S~SI :East 111.ong the presem · s-out:lu:rly Jinc cf ~t 
W:uhington Street, being the prei:ent -no.thedy lmt of::Sloclc SS, a di~ Qf 333.9-a fttct to·,lhe 
point or pl2t:e- ofBEGlNNING. · · · : -~; 

. · .. 
( • 1 • •• : ·" ·::: :. : • • • • -

For con-..rey~m;:in~ oi)fy; iNl"!'t~t'.9-ed to l:!e. COl}"VeY:&d!.. .. .. 
::···.... .. ... :::-::·;;.:·;.~:·::.::; ..... ~ .... ) ... < ••••• •• ...... • • •• •' • ':. • • ... ~ 

TOG~JH~R.· ~t~: a~(~~ i~~A~-~~~: i~~~si.'~ t~ ~riY Qf: t~e first part of, in~~d 
to the.la~,Jyin!i:J in the .:i:tre~ in front Qf and ~djoi11iin9 s21id premis~s- · := ~- · 



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

4 Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

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

Grantor/Transferor Name (if individual, last, first, middle initiaQ ( 0 check if more than one grantor) Social security number 

D Individual City of Syracuse Industrial Development Agency 

D Corporation Mailing address Social security number 

D Partnership 201 East Washington Street, 6th Floor 

D Estate!rrust City State ZIP code Federal EIN 

D Single member LLC Syracuse NY 13202 52-1380308 

~Other Single member's name if granter is a single member LLC (see instructions) Single member EIN or SSN 

Grantee/Transferee Name (if individual, last, first, middle initiaQ rD check if more than one grantee) Social security number 

D Individual 300 Washington Street, LLC 

D Corporation Mailing address Social security number 

D Partnership 545 Broadway, 4th Floor 

D Estate!rrust City State ZIP code Federal EIN 

D Single member LLC Brooklyn NY 11206 14-1976997 

~Other Single member's name if grantee is a single member LLC (see instructions) Single member EIN or SSN 

Location and description of property conveyed 

Tax map designation - SWIS code Street address City, town, or village County 
Section, block & lot (six digits) 
Onclude dots and dashes) 

103.-27-01.0 300 East Washington Street Syracuse Onondaga 
311500 

Type of property conveyed (check applicable box) 

1 D One- to three-family house 5 D Commercial/Industrial Date of conveyance Percentage of real property 
conveyed which is residential 
real property 0 % 

2 D Residential cooperative 6 D Apartment building 
3 D Residential condominium 7 D Office building 
4 D Vacant land 8 lg] Other Mixed-use 

12 01 
month day 

Condition of conveyance (check all that apply) 

a. D Conveyance of fee interest 

b. D Acquisition of a controlling interest (state 

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

percentage acquired %) 

c. D Transfer of a controlling interest (state 

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

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

d. D Conveyance to cooperative housing i. D Syndication 
corporation 

j. D Conveyance of air rights or 
e. D Conveyance pursuant to or in lieu of development rights 

foreclosure or enforcement of security k. D Contract assignment 
interest (attach Form TP-584.1, Schedule E) 

For recording officer's use Amount received Date received 

Schedule B., Part I $ 
Schedule B., Part II $ 

2018 
year 

(see instructions) 

I. D Option assignment or surrender 

m. D Leasehold assignment or surrender 

n. ~ Leasehold grant 

o. D Conveyance of an easement 

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

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

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

Transaction number 



Page 2 of 4 TP-584 (4/13) 

Schedule B - Real estate transfer tax return (Tax Law, Article 31) 

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

exemption claimed box, enter consideration and proceed to Part III) ............................. [8J 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 ~1 ·: I 

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) •.• 1--+-· ------+---
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) .................................................................................. ~~-----~--

Part ill - 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 D 

b. Conveyance is to secure a debt or other obligation ........................................................................................................................... b D 
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................ c D 
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 

realty as bona fide gifts ...................................................................................................................................................................... d D 

e. Conveyance is given in connection with a tax sale............................................................................................................................ e D 

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 ................................................................... f D 

g. Conveyance consists of deed of partition .......................................................................................................................................... g D 
h. Conveyance is given pursuant to the federal Bankruptcy Act ........................................................................................................... h D 
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.............................................. D 
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...................................................................................................................................... D 

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401 (e) (attach documents 
supporting such claim) ... S.e.e..SQhedule..''.N.'............................................................................................................................................ k ~ 

*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, RETT Return 
Processing, PO Box 5045, Albany NY 12205-5045. 
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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. D The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

2. D 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: 

D 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. 

D 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). 

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

D 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. 

D Other (attach detailed explanation), 

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

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

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

City of e Ind tri ment Agency Executive 300 Washington Stree 

Director 
Tiiie 

Granter signature Title Grantee signature 

Managing 

Member 

Title 

Title 

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



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

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

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

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part II, and check the second box 
under Exemptions for nonresident transferor(s)/se/ler(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: 

D 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 

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

D 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 



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 December l, 2018. 

The undersigned, Isaac Jacobowitz, Managing Member and authorized signatory of 300 
Washington Street, LLC (the "Company"), does hereby certify and confirm: 

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

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

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

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

Dated as of December l\-0, 2018 REET,LLC 

owitz, Managing Member 

3522113_1 



~ 300WASH-01 GSTEINBERG 

ACORD' CERTIFICATE OF LIABILITY INSURANCE I 
DATE (MM/DD/YYYY) 

~ 12/1412018 

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 CONTACT 
NAME: 

Insure Secure, Inc wg.N:o, Ext): (718) 436-5111 I r..e~. No):(718) 436-6111 5824-12th Avenue 
Brooklyn, NY 11219 i~DA~~llll: 

INSURERISI AFFORDING COVERAGE NAIC# 

INSURER A: State National Insurance Comoanv 12831 

INSURED INSURER B: Great American Ins 16691 
300 Washington Street LLC, Carnegie Management Inc. INSURERC: 
Clo Carnegie Management 
545 Broadway 4th Floor INSURERD: 
Brooklyn, NY 11206 INSURERE: 

INSURER F: 

COVERAGES CERTIFICATE NUMBER· REVISION NUMBER· 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOlWITHSTANDING 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 TYPE OF INSURANCE ADDL SUBR POLICY NUMBER POLICYEFF POLICY EXP LIMITS LTR llNSn •AMn IMM/DDNYYYl IMM/DDNYYYl 
A x COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000 

- D CLAIMS-MADE [!] OCCUR DAMAGE TO RENTED 50,000 CTM 1600142 6/29/2016 6/29/2019 PREMI"'"' IEa occurrence\ $ 

MED EXP rAnv one oersonl $ 5,000 
>----

~ 
PERSONAL & ADV INJURY $ 1,000,000 

2,000,000 R'L AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE $ 

POLICY D ~r8-r D Loe PRODUCTS - COMP/OP AGG $ 2,000,000 

OTHER: $ 
~TOMOBILE LIABILITY COMBINED SINGLE LIMIT 

IEa """;dent\ $ 
ANY AUTO BODILY INJURY !Per oersonl $ ..____ 
OWNED - SCHEDULED 

>----
AUTOS ONLY - AUTOS BODILY INJURY IPer accidentl $ 

~L""1fs ONLY NO~j§"mED fp'!,~~t~J;;Yit?AMAGE $ 
~ - AU 0 NLY 

$ 

UMBRELLA LIAB H OCCUR EACH OCCURRENCE $ - EXCESSLIAB CLAIMS-MADE AGGREGATE $ 

DED I I RETENTION$ $ 
WORKERS COMPENSATION I PER I I OTH-
AND EMPLOYERS' LIABILITY STATUTE ER 

Y/N 
ANY PROPRIETOR/PARTNER/EXECUTIVE D N/A E.L. EACH ACCIDENT $ 
f1JF1CER/MEMBER EXCLUDED? 
( andatory in NH) E.L. DISEASE - EA EMPLOYEE $ 
If yes, describe under 
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT $ 

B Property IMPE390753-00 10/11/2018 10/11/2020 Any One Jobsite RCV 13,679,000 

B Property IMPE390753-00 10/11/2018 10/11/2020 Deductible 5,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES ~ACORD 101, Additional Remarks Schedule, may be attached if more space is required) 
CITY OF SYRACUSE INDUSTRIAL DEVELOPM NT AGENCY is included as additional insured in respects to General Liability Coverage. Primary & non 
contributory basis is provided in respects to general liability coverage where required by written contract executed prior to loss. 

General liability policy does not contain contractual limitation. 

30 days notice of cancellation, 10 days for non payment 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

201 East Washington Street 
Syracuse, NY 13202 

AUTHORIZED REPRESENTATIVE 

I fl,,_ /·,ti 
/V• • .-wv 

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



New York State Insurance Fund 
Workers' Compensation & Disability Benefits Specialists Since 1914 

199 CHURCH STREET, NEW YORK, N.Y. 10007-1100 

CERTIFICATE OF WORKERS' COMPENSATION INSURANCE 

' A A A A A 113504236 

INSURE SECURE BROKERAGE 
5824 12TH A VE 
BROOKLYN NY 11219 

POLICYHOLDER 

CARNEGIE MANAGEMENT INC 
545 BROADWAY - #4 
BROOKLYN NY 11206 

POLICY NUMBER 
K2409 078-9 

CERTIFICATE NUMBER 
360168 

CERTIFICATE HOLDER 

• l!l . 
SCAN TO VALIDATE 

AND SUBSCRIBE 

CITY OF SYRACUSE INDUSTRIAL DE 
201 EAST WASHINGTON STREET 
SYRACUSE NY 13202 

POLICY PERIOD 
02/10/2018 TO 02/10/2019 

DATE 
12/14/2018 

THIS IS TO CERTIFY THAT THE POLICYHOLDER NAMED ABOVE IS INSURED WITH THE NEW YORK STATE INSURANCE 
FUND UNDER POLICY NO. 2409 078-9, COVERING THE ENTIRE OBLIGATION OF THIS POLICYHOLDER FOR 
WORKERS' COMPENSATION UNDER THE NEW YORK WORKERS' COMPENSATION LAW WITH RESPECT TO ALL 
OPERATIONS IN THE STATE OF NEW YORK, EXCEPT AS INDICATED BELOW, AND, WITH RESPECT TO OPERATIONS 
OUTSIDE OF NEW YORK, TO THE POLICYHOLDER'S REGULAR NEW YORK STATE EMPLOYEES ONLY. 

IF YOU WISH TO RECEIVE NOTIFICATIONS REGARDING SAID POLICY, INCLUDING ANY NOTIFICATION OF CANCELLATIONS, 
OR TO VALIDATE THIS CERTIFICATE, VISIT OUR WEBSITE AT HTTPS://WWW.NYSIF.COM/CERT/CERTVAL.ASP. THE NEW 
YORK STATE INSURANCE FUND IS NOT LIABLE IN THE EVENT OF FAILURE TO GIVE SUCH NOTIFICATIONS. 

THIS POLICY DOES NOT COVER CLAIMS OR SUITS THAT ARISE FROM BODILY INJURY SUFFERED BY THE OFFICERS OF THE 
INSURED CORPORATION. 

PRESIDENT 
ISSAC JACOBOWITZ (1OF2) 
VICE PRESIDENT 
BERL JACOBOWITZ 
(2 OF 2) 

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY AND CONFERS NO RIGHTS NOR INSURANCE 
COVERAGE UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER 
THE COVERAGE AFFORDED BY THE POLICY. 

NEW YORK STATE INSURANCE FUND 

~~,4"(j~'i2-
DIRECTOR.INSURANCE FUND UNDERWRITING 

VALIDATION NUMBER: 1023334861 



Named Insured: 300 Washington Street LLC 
Carnegie Management Inc. 

Effective Date of Endorsement: December 10, 2018 

Policy Number: CTM1600142 

ENDORSEMENT# 38 

ADDITIONAL INSURED 

It is agreed that this Policy shall include as additional Insureds the person(s) or organization(s) listed hereunder 

to whom the Named Insured has agreed by written contract to provide coverage, but only with respect to 

operations performed by or on behalf of the Named Insured and only with respect to occurrences subsequent to 

the making of such written contract. 

THE INCLUSION OF AN ADDITIONAL INSURED SHALL BE SUBJECT TO ALL OTHER TERMS 

AND CONDITIONS CONTAINED IN THIS POLICY. 

ADDITIONAL INSURED(S): 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 E Washington St 
Syracuse, NY 13202 

NOTICE: THESE POLICY FORMS AND THE APPLICABLE RATES ARE 

EXEMPT FROM THE FILING REQUIREMENTS OF THE NEW YORK STA TE 

INSURANCE DEPARTMENT. HOWEVER, SUCH FORMS AND RA TES MUST MEET 

THE MINIMUM STANDARDS OF THE NEW YORK INSURANCE LAW AND 

REGULATIONS. 

ALL OTHER TERMS AND CONDITIONS REMAINING UNCHANGED. 

PRIME SPECIALTY, INC. 1 PSG-002 



Named Insured: 300 Washington Street LLC 
Carnegie Management Inc. 

Effective Date of Endorsement: December 10, 2018 

Policy Number: CTM1600142 

ENDORSEMENT # 39 

PRIMARY AND NON-CONTRIBUTORY 

Where required by written contract, it is agreed that this policy shall be primary to any insurance carried by an 

additional insured, and any insurance carried by such additional insured shall not be called upon to contribute to 

any claim covered under this policy, provided that the claim arises directly from work performed by the Named 

Insured or others working directly on behalf of the Named Insured and provided further that the "occurrence" 

that gives rise to such claim happened subsequent to the execution of the written contract. 

It is warranted that whenever the Named Insured has agreed by written contract to be primary to any insurance 

carried by an additional insured, the Named Insured will require by written contract that the Commercial 

General Liability policy of any contractor or subcontractor of the Named Insured will be primary to any 

insurance carried by the Named Insured and that the Named Insured's Commercial General Liability policy shall 

not be called upon to contribute to any claim covered under any policy of such contractor or subcontractor. 

ADDITIONAL INSURED(S): 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 E Washington St 
Syracuse, NY 13202 

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 RA TES MUST MEET 
THE MINIMUM STANDARDS OF THE NEW YORK INSURANCE LAW AND 

REGULATIONS. 

ALL OTHER TERMS AND CONDITIONS REMAINING UNCHANGED. 

PRIME SPECIALTY, INC. 1 PSG-041 



R * * 12/19/2018 * IMP E390753 00 02 
AMENDED 12/10/2018 

Great American Insurance Company of New York 
*D/B* 260615263 015377 

IL 70 02 (Ed. 10 07) 

Policy No. IMP E390753 00 02 
Effective Date of Change 12/10/2018 

POLICY CHANGES 

NAMED INSURED 300 Washington Street LLC 
Clo Carnegie Management 

AND ADDRESS: 545 Broadway 4th Floor 
Brooklyn, NY 11206 

THIS ENDORSEMENT 
CHANGES THE POLICY. 

PLEASE READ IT 

CAREFULLY. 

AGENT'S NAME AND ADDRESS: 
CMS LLC 
1800 Walt Whitman Rd 
Ste 140 
Melville, NY 11747 

Insurance is afforded by the Company named below, a Capital Stock Corporation: 
Great American Insurance Company of New York 

POLICY PERIOD: From 10/11/2018 To 10/11/2020 
12:01 A.M. Standard Time at the address of the Named Insured 

NO CHANGE IN PREMIUM 

The following change has been made to your policy: 

Adding loss payee: City of Syracuse Industrial Development Agency, 201 East Washington Street, Syracuse, NY 
13202 

FORMS AND ENDORSEMENTS hereby added: 

CM7791 05-94 

FORMS AND ENDORSEMENTS hereby amended: 

FORMS AND ENDORSEMENTS hereby deleted: 

IL 70 02 (Ed. 10/07) (Page 1 of 1) 



R * * 12/19/2018 *IMP E390753 00 02 
AMENDED 12/10/2018 

Great American Insurance Company of New York 
*D/B* 260615263 015377 

CM 77 91 (Ed. 05 94) 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

LOSS PAYABLE PROVISIONS 

SCHEDULE 

Description of Property Loss Payee (Name & Address) 

As Their Interest May Appear City of Syracuse Industrial Development Agency 
300 E. Washington St, Syracuse, NY 201 East Washington Street, Syracuse, NY 13202 
13202 ( X) 

Loss 
Payable 

Lender's 
Loss 

( ) Payable 

Contract 
( ) of Sale 

The following is added to the Loss Payment Loss Condition, as indicated by an" X" in the Schedule above: 

A. LOSS PAYABLE 

For Covered Property in which both you and a Loss Payee shown in the Schedule or in the Declarations have an 
insurable interest, we will: 

1. adjust losses with you; and 

2. pay any claim for loss or damage jointly to you and the Loss Payee, as interests may appear. 

-OR-

B. LENDER'S LOSS PAYABLE 

1. The Loss Payee shown in the Schedule or in the Declarations is a creditor (including a mortgageholder or 
trustee), whose interest in that Covered Property is established by such written instruments as: 

a. warehouse receipts; 

b. a contract for deed; 

c. bills of lading; 

d. financing statements; or 

e. mortgages, deeds of trust, or security agreements. 

2. For Covered Property in which both you and a Loss Payee have an insurable interest: 

CM 77 91 (Ed. 05/94) (Page 1 of 2) 



R * * 12/19/2018 *IMP E390753 00 02 
AMENDED 12/10/2018 

Great American Insurance Company of New York 
*D/B* 260615263 015377 

a. we will pay for covered loss or damage to each Loss Payee in their order of precedence, as interests may 
appear. 

b. The Loss Payee has the right to receive loss payment even if the Loss Payee has started foreclosure or 
similar action on the Covered Property. 

c. If we deny your claim because of your acts or because you have failed to comply with the terms of this 
Coverage Part, the Loss Payee will still have the right to receive loss payment if the Loss Payee: 

{1) pays any premium due under this Coverage Part at our request if you have failed to do so; 

{2) submits a signed, sworn proof of loss within 60 days after receiving notice from us of your failure to do 
so; and 

{3) has notified us of any change in ownership, occupancy or substantial change in risk known to the Loss 
Payee. 

All of the terms of this Coverage Part will then apply directly to the Loss Payee. 

d. If we pay the Loss Payee for any loss or damage and deny payment to you because of your acts or because 
you have failed to comply with the terms of this Coverage Part: 

{1) the Loss Payee's rights wil I be transferred to us to the extent of the amount we pay; and 

{2) the Loss Payee's right to recover the full amount of the Loss Payee's claim will not be impaired. 

At our option, we may pay to the Loss Payee the whole principal on the debt plus any accrued interest. In this 
event, you will pay your remaining debt to us. 

3. If we cancel this policy, we will give written notice to the Loss Payee at least: 

a. 10 days before the effective date of cancellation if we cancel for your nonpayment of premium; or 

b. 30 days before the effective date of cancellation if we cancel for any other reason. 

4. If we do not renew this policy, we will give written notice to the Loss Payee at least 10 days before the expiration 
date of this policy. 

-OR-

C. CONTRACT OF SALE 

1. The Loss Payee shown in the Schedule or in the Declarations is a person or organization you have entered a 
contract with for the sale of Covered Property. 

2. For Covered Property in which both you and the Loss Payee have an insurable interest, we will: 

a. adjust losses with you; and 

b. pay any claim for loss or damage jointly to you and the Loss Payee, as interests may appear. 

3. The following is added to the Other Insurance Condition: 

For Covered Property that is the subject of a contract of sale, the word "you" includes the Loss Payee. 

CM 77 91 (Ed. 05/94) (Page 2 of 2) 



ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of December 1, 2018, between 300 
WASHINGTON STREET, LLC (the "Indemnitor" or the "Company"), for the benefit of the 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). 

RECITALS 

WHEREAS, the Agency has undertaken at the request of the Indemnitor, a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 1.88 
acres of improved real property located at 300 East Washington Street, in the City of Syracuse, 
New York (the "Land'') as more particularly set forth on Schedule "A" hereto; (ii) the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for 
mixed-use as: approximately 20,000 square feet of retail/commercial space on the first floor; 
floors two through ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement. 

NOW, THEREFORE, in consideration of the premises, Ten Dollars ($10.00), and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Indemnitor, intending to be legally bound, hereby agrees as follows: 

1. Recitals; Definitions. 

(a) The foregoing recitals are incorporated into this Agreement by this 
reference. 

(b) Capitalized terms used herein and not otherwise defined shall have the 
meaning set forth in the Schedule 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, 

3522116_1 



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 lndemnitor 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 lndemnitor or on any other owner of 
any of the Project Facility. 

3. Covenants. 

(a) Indemnitor shall comply strictly and in all respects with the requirements 
of the Hazardous Waste Laws and related regulations and with all similar laws and regulations 
and shall notify Agency immediately in the event of any discharge or discovery of any 
Hazardous Substance at, upon, under or within the Project Facility which is not otherwise 
already disclosed in Schedule B. Indemnitor shall promptly forward to Agency copies of all 
orders, notices, permits, applications or other communications and reports in connection with 
any discharge or the presence of any Hazardous Substance or any other matters relating to the 
Hazardous Waste Laws or any similar laws or regulations, as they may affect the Project 
Facility. 

(b) Promptly upon the written request of Agency, lndemnitor 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 vendqr, 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 

- 2 -
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Hazardous Waste Laws or any similar laws or regulations, including the assertion of any lien 
thereunder, with respect to: 

(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 

(2) any costs of removal or remedial action incurred by the 
United States Government or any costs incurred by any other person or damages from injury to, 
destruction of, or loss of natural resources, including reasonable costs of assessing such injury, 
destruction or loss incurred pursuant to any Hazardous Waste Laws; 

(3) liability for personal injury or property damage arising under any 
statutory or common law tort theory, including, without limitation, damages assessed for the 
maintenance of a public or private nuisance or for the carrying on of an abnormally dangerous 
activity at or near the Project Facility; and/or 

( 4) any other environmental matter affecting the Project Facility 
within the jurisdiction of the Environmental Protection Agency, any other federal agency, or any 
state or local agency. 

The obligations of Indemnitor under this Agreement shall arise whether or not the Environmental 
Protection Agency, any other federal agency or any state or local agency has taken or threatened 
any action in connection with the presence of any Hazardous Substances. 

(b) In the event of any discharge of Hazardous Substances, the threat of a 
discharge of any Hazardous Substances, or the presence of any Hazardous Substances affecting 
the Project Facility, whether or not the same originates or emanates from the Project Facility or 
any contiguous real estate, and/or if Indemnitor shall fail to comply with any of the requirements 
of the Hazardous Waste Laws or related regulations or any other environmental law or 
regulation, Agency may at its election, but without the obligation so to do, give such notices 
and/or cause such work to be performed at the Project Facility and/or take any and all other 
actions as Agency shall deem necessary or advisable in order to abate the discharge of any 
Hazardous Substance, remove the Hazardous Substance or cure the noncompliance of 
lndemnitor. 

( c) lndemnitor 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 oflndemnitor's obligations under the Agency Lease or other Company Documents. 

- 3 -
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5. Attorney's Fees. If Agency retains the services of any attorney in connection 
with the subject of the indemnity herein, lndemnitor 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 lndemnitor 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 lndernnitor under any of the Company Documents; or (iv) the release of lndemnitor 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 lndemnitor. lndemnitor waives any right or claim of right to cause a 
marshalling of Indernnitor's assets or to cause Agency to proceed against any of the security for 
the Agency Lease before proceeding under this Agreement against lndemnitor or to proceed 
against lndemnitor in any particular order; Indemnitor agrees that any payments required to be 
made hereunder shall become due on demand; lndernnitor expressly waives and relinquishes all 
rights and remedies (including any rights of subrogation) accorded by applicable law to 
indernnitors or guarantors. 

9. Releases. Any one or more of Indernnitor 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 prov1s1on 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 Liabilitv. In the event that this Agreement is executed by 
more than one party as lndernnitor, the liability of such parties is joint and several. A separate 
action or actions may be brought and prosecuted against each lndernnitor, 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. 

- 4 -
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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: 

3522116_1 

(a) If to the Agency, to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

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

(b) To the Company: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 
Attn: Isaac Jacobowitz 

With a copy to: 

The Wladis Law Firm 
6312 Fly Road 
East Syracuse, New York 13057 
Attn: Jennifer Granzow, Esq. 

- 5 -



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. lndemnitor 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 m 
accordance with the laws of the State of New York. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first 
above written. 

STATE OF NEW YORK 

k<' ---SS 
COUNTY OF rn-J"OND A GA 

) 
) SS.: 
) 

On the (?1~ay of December, in the year 2018 before me, the undersigned, a notary 
public in and for said state, personally appeared Isaac Jacobowitz, 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 heh of which the 
individual acted, executed the instrument. 

- 7 -
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Notary Public, State of i'lew York 
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Qualified In Kings Count'I 
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'., . : .. : :· . ., .. -~ 
.... ···-· ··-. '• ......... 

'SClIEDUL& A 

ALL iHA:t CER~AJN PLOT: piece 0r pa.tee~ of land, situate m:· ~City of Syracuse, County of 
Onondaga. and State of New York, being part of Blocks 55 znd 122 and part of Ea.St Gene-see Street 
(aba:ndontd by City Ordifilil)ee of May 11, 1:970} m said City, l'.IOW collectively known as Block 27 
Lot 1, and being mor~ partic:ulm'ly dtscrii>ed as follows: · ·:· 

. . ' 

BEGil\-'NlNG at~ point b~~ the prm:nt noribeasterly come:r Qf ~d .BJ.ocl ~s. Mid point befn~ 1he 
intersection .pf the .westerly line of South Sta.ti! Strtet with 111.e p:nmmt ~Olitherly line- of ~t 
Wuhing1:0.11·s~t; .: ... ",: : ; . :·' ;:' .. .. .... · .. : · · · 

RUNNING ~CE ·5~~· 00 ~~~' i ~·:JOinut~:SO s~! We-st along the; westerly 14ic of 
S~mth ~we Street. and. its ~Jangatlim:&au.therly a dimm'l~ ~f245..16 feet to i~ inUrsection w\th the 
Pfe!l~t ilortl{~l~ lirn:; ·of ~ Fayru S1lWt being a prolc;mga.ticm i:ancrly of th.e- -Original n~ly 
line of .East Fayette Street; .,, ~ ·i 

THENCE North S9 <'kgr1!¢1l 44 minutes 00 scOOnd.li West, along the prt:foent nOrtherly line of.East 
Fayette Stre.et, a distanu <if 2S5, 30 f&et, more or less, to 11. point. which puint ii locat~ 148..1 O fuet 
measul'ed aking the oorth.al.y Iinc of EQt F11.yette Stl'eet fu:tm the int~ with th~ p~,s~nt 
eas~e1"ly line of MontJ,:omery S~. · · ~-

TH ENCE N~ -Oo deg~.? )Q-m.~t~ .:42 socoo.dS Elli.a di~. of 145.67 f«t, mori: or less. to 11. 

p¢int, wd po!Dt'i.$ 4g;oo !cet distan~ not'fheuttrly m~ -at right angl~ ftorn fui:: ,solith'..wc~tetly 
boundm)rf>.f:C~.G~~~, ·'· -.-,..,. . · . . . · :: 

t•,: / ' o' ' ' r ' ''~ 

THEi."KE Ncrth 59 ·degrees 54 minutes 00 -:onds West <i1ong a lin~ parallel v..'ith tm: fo~cr 
.>outilwestedy boundaty of.East Genes.ee Street a distance: o.f I 11.34 feet to a pQin~ 

. ~.i: 

THENCE North 43 rli:grees 42 miP.\l!eS 38 seCorids East a dismDce of 49A7 feet to a point jµ ¢c. 
. riortheasterly boundt!.rY of Eait G~t Str~. being the southW1;:tt!lrly lii:ui .of ~lock 5 5; , :;t: 

• ·' •• J' -1·' <\. • j. 

THENCE ~Qrth 59 dcgrc~ 4~ .~.1'1;.\l.I~ 20 s~ Vieu alcmg tM: no:rth"3~Y bou:ndary of ?ast 
Genesee Str~.~- ttie si.;.!J;~ly Hne of Block; ..:;s,.a wstance· of l~. t.1 feet to a pomt imth¢ : 
prcsect W!.Itherly line: of·~ W,as,hlngton Street,wd pairu..¥ng the~ notthwesterly eo('!ler 
of·Block SS,.,$.aid J.11.Sl fo~.G!;lllrli~;~ ~nz the westerly lini!:.,of tJ;ie abandonmei:u o.f..~ast 
G:me~ Stree~·as CStzl;ill.$001 by fht Ciiy .t;>f Syrac!lSe punu~t to an Ordinance of the C~n 
Comicil of said Cityp3.5$ed Qll May 11, 1970~ .. ··~.: 

THENCE South &9 dezrees lfol mh1ures 40 scoo.ndS1 Ea.st alang th= pres=irt · $'0U.th:aly Jim: cf. ~t 
W;uhington Street, being the pm:ent ll.Orth~dy lines cf:Block SS, a djl!ta!)ce of 3-33.9-8 ~ te .the 
point or place ofBEGINNThl'G. · · . ; .:·; 
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EXCEPTIONS 

Those noted on summary report dated January 21, 1997 from C&S Engineers, Inc. (a copy of which 
is attached hereto). 
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January 21, 1997 

Mr. J aznes L. Rackus 
Executive Vice. gresident 
Wilmorite, lnc'.· · 
1265 Scottsville Road 
P.O. Box 370 
Rochester, New York 14602 

Re: Phase I Environmental Site Assessntent Repon 
Fortner NYNEX Building 
300 Washington Street 

·Syracuse, Onondaga County. New Y~~~ 

File: 405.634.001 

Dear Mr. Backus: 

Engineers, Inc. 
:099 A1rp0rt Boulevarcr. "lorth Syracuse. '-iew 1orx 132'.2 

(315) 455-2000 Fa.x: t315i 455-9667 

C&S has completed a }?base I Environmenta1Site,,A~~$Ill~ on the fonner NYNEX Building and 
property lqcatecicit300 Washington Street, S~.~.,¢~ New York. This report summarizes the 
info~t,i01};1~&i$iiQbtained during the perfo~'.Qt\t.b,c sq:,pe of services which were described 
to you in oµr proposal and agreement dated P~~~: 9, 1996. 

1.0 INTRODUCTION 

The subject parcel is situated in an urbanized area of the City of Syracuse, Onondaga County, New 
York, as shown on Figure 1. The property is bounded by Montgomery Street to the west, State 
Street to the East, to the south is Fayette Street, and the northern side of the parcel is parallel to 
Washington Street. Parcels surrounding the former NYNEX property include the Senator John 
H. Hughes State Office Building and parking area located to the north of the subject parcel. 
Situated on the southern side of the subject parcel.is.a. large parking garage. Along the south side 
of the parcel is Fayette Street which is the location of an office complex, restaurant, and parking 
garage. The former NYNEX building is a 10 story structure with basement parking. The 
structure is constrUcted of st~l •.. concrete, and masonry. This building is electrically heated and 
is·presently vacant. The intetlor t().this multi .. floor buildingwas utilized for numerous purposes 
including: motor vehicle parking~ office/ac;lmipistrative" cafeteria, shippinglreceiving, and 
computer services. 

The City and this property are serviced.by a cofubined sanitarylstonnwater sewer system that 
d,-isdi>.arges;to ~;;1P,-H~-LiqJy·o~ned wastewater treatment plant operated by the Onondaga· County 
Depanment ofDtainage and Sanitation (OCDDS). 
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Potable water is also provided by a system which is operated by the City of Syracuse Th 
f bl · s · . e source 

o pota e water 1s kaneateles Lake, which is approximately 30 miles south. of the subject parcel. 

2.0 GEOLOGIC SETTING 

T~is. portion of ~e City ?f Syracuse, where the former NYNEX Building is located, is 
w1thm the phys1ograph1c provence referred to as the Erie-Ontario Plain. This 
physiographic provence has been subdivided, specifically the majority of the City of 
Syracu~e is si~ated within ~e Appalac~ian Upland Border Scarp Zone. Tue topography 
and soil deposits of the reg10n are a drrect result of the last continental ice sheet which 
receded from the area approximately 10,000 years ago. 

Review of the Syracuse West, New York USGS 7.5 minute topographic map reveals the 
subject parcel as being within an area of relatively flat relief. Based on information 
presented in "The Hydrogeology of Onondaga County", dated March 1989 by Steven J. 
Winkey, these somewhat narrow areas of flat relief are typically associated with meltwater 
channels. Larger more wide areas are referred to as gl~cial troughs. 

Information presented in the geologic literature regarding the Onondaga County area 
indicated: 

• Soils within this portion of the downtown Syracuse area should consist of lacustrine silt 
and clay. However. due to the nature and extent of development it is expected that a 
variety of fill materials have been placed. 

• Bedrock in the area is expected to be approximately 15 feet to 20 feet below ground 
surface. However, there may be locations where top of rock is at shallower or deeper 
depth. The type of bedrock is sedimentary consisting of shale or dolostone. 

• Groundwater at the site of the former NYNEX Building is expected. to be present 
within 20 feet of the ground surface. Groundwater flow is expected to be in a northerly 
direction. Additionally, the quality of shallow groundwater within the overburden or 
top of rock ·zone is expected to be of poor quality. 

3.0 SITE ASSESSMENT METHODOLOGIES AND OBJECTIVES 

Our assessment included contacting local and state agencies through Freedom of lnfonnation Law 
(FOIL) requests in order to help identify past environmental occurrences that may have been 
reported on the subject parcel and its vicinity. These requests were sent to the New '!ark State 
Department of Health (NYSDOH) and the New York State Department of Environmental 
Conservation (NYSDEC), the Onondaga County Health Department, and th.e City of Syracuse. 
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Photocopies of the FOIL requests are included within Appendix A. 

C&S al~o retained the sen:ices of ~nviroJ;lIU~~tal ~ata Resources (EDR) of Southport, 
~onnecu.cut, to conduct a radius .search U1 accor®.nce with ASTM El527-94 in order to obtain 
information re_lated to a number of reguJatory databases, including: 

• CERCLIS 

• Delisted NPL 

• NPL 
• CERC-NFRAP 

• RAATS 

• HMIRS 

• PADS 

• ERNS 

• TRIS 

• NPL Liens 

• TSCA 

• MLTS 

• RODS 

• CONSENT 

• Coal Gas 
• LUST 
• UST 
• AST 
• NY Spills 
• FINDS 
• RCRlS-LQG 
• SHWS 
• CORRACTS 
• SWF/LF 
• ERNS 

Comprehensive Environmental Response, Compensation, and Liability 
Information System 
NPL Deletions 
National Priority List 

Comprehensive Environmental Response, Compensation, and Liability 
Information System 

RCRA Administrative Action Tracking System 
Hazardous Materials Infennation Reporting System 
PCB Activity Database- System 
Emergency Respoll$.e Notifiqtion System 
Toxic Chemical Response Inventory System 
Federal Superfund.Liens 
Toxic Substance Control AQt 
Material Licensing Tracking System 
Records of Decision 
SupeFfund (CERCLA) COll,Sent Decrees 
Fonner Manufactured .g~,(Coal Gas) Sites. 
Leaking Underground S•rage Tanks .. 
Underground Storage Tank. 
Aboveground Storage 'tank. 
New York Spill Sites 
Facility Index System 
Resource Conservation and Recovery Act 
State Hazardous Waste Sites 
List of handlers with RCRA Corrective Action Activity 
Solid Waste Facility/landfUl Sites 
Emergency Response Notification System 

The EDR report generated for this site~ con~ed in Appendix B. 

A walkover of the site was conducted to gather information regarding present conditions. The 
purpose of the site visit was to vis~y identify evi~ence of env~onmen~ conce~ such as dead 
vegetation. stained or discolored soil, and vent ptpes or fill pipes associated with underground· 
storage tanks. 
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Th~ search that was conducted to determine the historical land use and environmental status of the 
subj~t property w~ performed by ut~izing information believed to be reliable. However, C&S 
~nginee~s, Inc ... did not attempt to independently verify the accuracy or completeness of all 
mformatlon reviewed or obtained during the course of this Phase I Environmental Site 
Assessment. In order to execute this task, the following agencies and individuals were contacted: 

ENTITY CONTACT PERSON DATE CONTACTED 

New York State Department of FOIL Request Coordinator FOIL Request: 12/11/96 
Environmental Conservation Acknowledged: 12/30/96 
- Region 7 Response: Pending 

New York State Department of Mr. Gary Lamay FOIL Request: 12/11/96 
Health - Albany Office Acknowledged: 12/17/96 

Response: Pending 

Onondaga County Health Ms. Lisa Letteney FOO., Request: 12/11/96 
Department , Acknowledged: 12127 /96 

Response: 12/27/96 

City of Syracuse Office of FOIL Request Coordinator FOIL Request: 12111/96 
Corporation Counsel Ackncwledged: 12131/96 

Response: 12/31/96 

New York State Department of· Mr. Christopher Mannes III Telephone 
Environmental Conservation Conversation: 12/12/96 
- Region 7 01/08/97 
Spill Prevention and -Response 

Wilmorite, Inc. Mr. Joseph Messmer Siu Visit 12/13/96 

Niagara Mohawk Power Mr. Alan Byrne Telephone 
Corporation Conversation: 12/13/96 
IC onsumer Relations 

NYNEX Ms. Harlecn Phillips Telephone 
Conversation: 1/08/97 

4.0 REVIEW OF msTORICAL LAND USE: 

Our review of historical land use was based upon information from City of Syracuse 
Atlases dated 1892, 1908, and 1938. In addition, EDR provided photocopies of historic 
Sanborn Fire Insurance maps dated 1892, 1910, 1947, 1951. 1953, 1961, 1968, 1971, and 
1990. Photocopies of the maps are presented in Appendix C. 

, 
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Information presented on historic maps are sununarized as follows: 

1892 Sanborn: 
1892 Atlas 

1908 Atlas 

1910.Sanbom 

1938 Atlas, 1947 
&1951 Sanborn 

This map shows. ~t Oenc:see Street (which is now the site of the 
subject . parQel) ciiagonally cutting through the subject parcel 
connect1llg tile nortllwest corner of East Washington Street to the 
southeast corner of East Fayette Street. The subject parcel is shown 
as beingJo~ted south of East Washington Street, north of East 
Fayette Street, East of Montgomery Street and West of Mulberry 
Street. The subject parcel consists of two triangular areas which are 
occupied by a series of connected structures. The use of these 
structures include residences and/or commercial buildings including 
the Grand Opera House. North of the subject parcel, located 
proximate to Washington Street is, City Hall and a square building 
divided into several areas. To the east of Mulberry street is a 
rectangular building divided into several areas including what 
appears to be residences and/or commercial buildings and the 
Crouse Stables. 

, 
·This map shows the subject parcel in a configuration similar to the 
1892 Sanborn map and atlas photograph with the exception of the 
rectangular building located. on the east side of Mulberry Street. 
The· map shows that building as divided up into various areas 
including what use to be occupied by the Crouse Stables and now 
appears to be occupied by a portion of Syracuse University. 

This map shows the subject parcel in a configuration similar to the 
1892 Sanborn map widltbefollowing changes: 

• The street to the east of the subject parcel was formerly 
Mulberry Street and is now State Street. 

• The rectangular building located to the East of State Street 
(Mulberry Street) which was formerly occupied by the Crouse 
stables and/or residences and commercial buildings is now 
occupied by the Onondaga Telephone Company and the 
Syracuse University.Law School. 

These maps show the S\lbject parcel in a configuration similar to 
the 1910 Sanborn but in much greater detail. The former Grand 
Opera house located to the south of East Genesse Street is now 
occupied by a gas station, the Post Standard Company parking area, 
and a savings bank. Across the street from the subject parcel on 
East Fayette Street is a rectangular building divided into various 
areas including the Post Standard Company and parking areas. To 
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1953 Sanborn 

1961 and 1968 
Sanborn 

1971 Sanborn 

1990 Sanborn 

th~ w~st o~ ~e su?ject parcel on Montgomery Street is a rectangular 
bu1ldmg d1v1ded mto various areas. · 

This map · W:a.$ .unreadable, and therefore was not used in this 
historical review. 

This map is vary similar to the configuration of the 1951 Sanborn 
with the following changes: 

• The triangular series of structures (which is now the subject 
parcel) on the north side of East Genesee Street which was 
formerly divided into various areas as either residences or 
commercial buildings has been replaced by a parking area. 

This map. shows East Genesee Street terminating at the intersection 
with East Washington Street. The two triangular areas which were 
formerly on the north and south side of East Genesee Street have 
been replaced with a large parking area adjacent to the subject parcel 
(the former New York Telephone Building). Across the street from 
the subject parcel.on East Fayette Street are parking areas and the 
Post Standard Company. 

This map is very similar to the 1971 Sanborn with the following 
changes: 

• The former Post Standard Printing Company has been replaced 
by an open deck parking area. 

S.O REVIEW OF REGULATORY STATIJS 

Freedom of Information Law (FOIL) letters were mailed to the New York State 
Department of Health (NYSOOH) in Albany, the Onondaga County Health Department 
(OCDOH), the New York State Department of Environmental Conservation Region 7 
Office (NYSDEC), and the City of Syracuse to identify recorded documentation of non­
compliant activities. To this date, the NYSDEC, OCDOH, NYSOOH, and the City of 
Syracuse have acknowledged their receipt of the FOIL request. Formal responses have 
been received from all the above named agencies except for NYSDEC and NYSDOH. 

When the responses from NYSDEC and NYSDOH are received, they will be forwarded 
to you under separate cover. Photocopies of the FOIL requests and formal responses are 
included.within Appendix A. 
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~fs. Lisa Letteney from the Onondaga County Department of Health (OCDOH) responded 
in a letter dated December 27, 1996, informing C&S that the OCDOH has no information 
on file regarding the fonner NYNEX building or its surrounding properties. 

The response received from the Clty of Syracuse dated December 31, 1996, disclosed that 
the City Fire Prevention Bureau had a record of one 8000 gallon fuel oil underground 
storage tank which they indicated was removed from the site on November 14, 1995, with 
no associated soil contamination. 

An EDR Report, pi;esented in Appendix B, was used to evaluate the environmental 
condition of the subject parcel and sun-ounding propenies as required by ASTM El527-94. 
According to the report, the subject parcel appears on several databases with.in the 
summary of plotable sites. These databases on which the property is listed include NY 
Spills, UST, AST, and LUST. 

Leaking Underground Storage Tanks: 
Information provided by the EDR report and review of the LUST registry indicated that 
as of 06/30/96 their are 2S LUST sites within app~oximately 0.5 miles of the subject 
propeny. Of the 2S LUST sites icJentified, 21 of the sites bave'closed spill files, while only 
4 are currently active open spill files. The location of the 4 active spill file sites, in 
addition to the subject parcel include: 

• 128 North Warren Street 
• 421 Montgomery Street 
• Harrison Parlting Garage@.Warren/Harrison Street 
• Ce_ntro Parking, Inc.,@ SUNY Healtb Serv. Center 

NY Spills: . 
The spill found in the NY Spills database (No. 5102243653) indicates that a spill took 
place on November 16, 1995 at the subject parcel. According to the EDR report, the cause 
and spill amount of petroleum is unknown. However, C&S did obtain a copy of a repon 
prepared by S&W Services, Inc., dated August 1996 regarding the removal of a 8000 
gallon fuel oil underground storage tank and 300 gallon aboveground waste oil tank. 
Please refer to Section 6.0 Tanlc Removals of this Phase I Environmental Site Assessment 
report. 

Underground Storage Tania: . . 
A review of the UST registry, as provide by EDR, revealed that there are 9 UST sites, in 

addition to the subject parcel, containing a total of 23 registered underground storage tanks 
within approximately 0.25 miles of the subject property. Of the 23 USTs identified IS are 
currently listed as being in .. service while 8 have been closed and/or removed. 
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The following is the list of UST sites and the number of in-service underground sto a 
tanks located at the respective site: r ge 

• 201 South State Street 
2 - 20,000 gallon (Kerosene) 

.. Sears Service Station, 99 State Street/Erie Blvd 
3 • 10,000 gallon (Unleaded Gasoline) 
1 - 5,000 gallon (Leaded Gasoline) 
1 - 2,500 gallon (Diesel) 

• Cathedral School, 420 Montgomery Street 
1 • 1,500 gallon (NOS 1,2, or 4 Fuel Oil) 

• Atlantic Service Station, State/James Street 
3 - 12,000 gallon (Unleaded Gasoline) 

• Caldwell & Ward Brass Co., Inc., 124 Burnet Ave 
1 - 4,000 gallon (NOS 1,2 or 4 Fuel Oil) 

• Onon. Co. Dist. Heating, Cooling Plant, 601S State St. 
2 - 25,000 gallon (NOS 1,2 or 4 Fuel Oil) 

• Addis & Deys 401 S. Salina Street 
1 - 9, 750 gallon (NO S or 6 Fuel 0il) 

2 USTs 

5 USTs 

1 UST 

3 USTs 

1 UST 

2 USTs 

1 UST 

It should be noted that in addition to the previously identified USTs, the EDR report 
identified one 8000 gallon Kerosene containing UST as being in-service at the subject 
parcel. Mr. Christopher Mannes from the New York State Department of Environmental 
Conservation confirmed via telephone on December 12, 1996, the information shown in 
the EDR database report. As previously stated, C&S subsequently received a copy of the 
S&W Services, Inc., Tanlc Closure report which is summarized in section 6.0 of this 
report. During a telephone conversation with Mr. Mannes on January 8, 1997, C&S 
learned that NY SD EC Region 7 was also provided a copy of the same report. 

Aboveground Storage Tanks: 
A review of.the AST registry, as provide by EDR, revealed that there is 1 AST site located 
at 201 South State Street containing a total of3 ASTs within approximately 0.125 miles 
of the subject property. Of the 3 ASTs identified all 3 are listed as having been closed 
and/ or removed. It should be noted that there was also one 300 gallon AST identified as 
being in-service at the subject parcel. Information provided by Mr. Joseph Messmer 
revealed that the 300 gallon tank was once located in the basement parking area and had 
held used oil. The other tank (150 gallon), according to the registry had held kerosene. 
Although no aboveground ASTs were observed it is suspected that this is may have been 
a day tank associated with the former emergency power generator that had been mounted 
on the roof of the building. According to Mr. Messmer the emergency power generator 
was removed by NYNEX in Fall 1996. 
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Other Information: 

C&S also reviewed the 1995 NYSDEC Registry of Inactive Hazardous Waste Sites. Based 
on this review, the subject parcel ci~~ not ap~ar on the registry of Inactive Hazardous 
Waste sites. 

6.0 TANKREMOVALS: 

A Tanlc Closure Report prepared by S&W Services. Inc., dated August 1995 was 
eventually provided to C&S. a. copy of this report is presented in Appendix D. According 
to the report a 8000 gallon No. 2 Fuel oil underground storage tank and a 300 gallon 
aboveground waste oil tank were removed by Beavers Petroleum, Inc., on November 17, 
1995. The 8000 UST was located near the northwest comer of the parcel. The 300 gallon 
AST was located in the northern section of the underground parking garage. 

Visual observations and field instrument readings documented during the removal of the 
8000 gallon UST revealed no evidence of a release. With regard to the AST located in the 
underground parking garage it appears the tank was removed without incident. Post UST 
removal soil sampling and laboratory analysis of the excavation side walls did detect the 
presence of several petroleum related compounds. CompafiSon of the laboratory data to 
NYSDEC STARS Memo No. 1 revealed that the concentrations of the detected compounds 
were below the guidance policy thresholds. Although the detected compounds were below 
the STARS guidance levels, apparently -the results were called in as a spill to NYSDEC. 

At the conclusion of the S& W report, it was recommended that no further investigation or 
remediation be implemented at the property. Furthermore, S&W requested the spill file 
to be closed. Based on the information presented in the S&.W report, it is our opinion that 
the recommendation is reasonable. 

On January 8, 1997, C&S discussed the results of the S& W report with Mr. Christopher 
Mannes of NYSDEC Region 7. During the telephone conversation, Mr. Mannes indicated 
the NYSDEC Region would be issuing a letter to NYNEX that states the spill file would 
be closed. Additionally, Mr. Mannes stated that he was informed that S&W Services, on 
behalf on their client NYNEX~ is in the process of revising . the petroleum bulk storage 
registration form to reflect the removal of all registered tanks from the facility. 

7 .0 ELECTRICAL EQUIP1\1ENT: 

During a conversation with Mr. Messmer of Wilmorite,. C&S learned that all of the PCB 
containing fluorescent light ballasts in the former NYNEX building hav~ been replaced. 
C&S also learned during a conversation with Mr. Alan Byrne of Niagara Mohawk 
Corporation that the transformers owned by NiMo ·and located outside of the former 
NYNEX building are non-PCB.containing ttansformers. 



~uring a conversation via telephone, with Ms. Harleen Phillips of NYNEX. c&s 
d1~cu_ssed the. presence of-~ a~id .neutralization pit identified on the former NYNEX 
buildmg draw~gs. Ms. Philhps mdicated that for a short period of time batteries used for 
telephone serv1c~ were Iocat~. o~ t,he sixth . ~oor ~f the former NYNEX building. 
Howeve~, accor?rng to Ms. Phillip~ it is~ s pohcy to remove batteries and dispose 
of the acid off-site and therefore the batteries would not have required the presence of an 
acid neutralization pit. Neither Ms .. Plrillips or the other NYNEX employees Ms. Phillips 
spoke to knew the reason for the acid neutralization pit. Ms. Phillips did indicate that in 
her opinion the acid neutralization pit was probably installed as a safety feature. 

8.0 SITE VISITS AND INTERVIEWS 

8.1 INTERIOR OBSERVATIONS 

A site walkover of the subject property was conducted on December 13, 1996. The 
purpose of the walkover was to identify visual or physical evidence indicative of an 
environmental concern such as stressed or dead vegetation, vent pipes or fill pipes 
associated with storage tanks, stained surfaces, drums, or debris piles. 

The building is constructed of steel. concrete, and masonry which is approximately 
346,800 square feet in size. The building consists of 10 floors plus an underground 
parking garage and is presently vacant. The interior to this multi-floor building was 
utilized for numerous purposes including: parking, office/administrative; cafeteria; 
and shipping/ receiving. 

During the site visit, C&S generally did not observe items within the building that 
. would typically be considered a significant environmental concern. Rather our 
observations are more related to housekeeping. The primary area is the 
underground parking garage area where several drums were present. These drums 
appear to hold sorbent and/or spent sorbent material, typically used in automotive 
repair/maintenance facilities. Additionally, 2 poly drums holding spent ethylene 
glycol automotive anti .. freeze, a 5 gallon pail of auto wash soap and an open top 55 
gallon drum holding an unknown liquid were observed in the garage level washbay. 
Although no physical evidence of leaking from these containers was observed, it is 

. recommended that, except for the pail of soap. these containers be properly disposed 
of at a permitted facility. 

At the northern side of the und.erground garage area is a space delineated by a series 
of pipe bOllards which are painted yellow. Adjacent to this area is a 55 gallon drum 
holding multiple spent automotive oil filters. It is suspected that this area was the 
former location of the 300 gallon aboveground used oil tank. This container of 
spent oil filters should be properly characterized and disposed at a permitted facility. 
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At the s~u~ sid~ of the groun~ level of the building is an enclosed loading dock 
area. Within this aread~k stains were observed on the concrete ramp below the 
?o~k. Based on the location of the stains, it is suspected that they are a result of 
rnc1denta1 releases from tractor trailers or delivery vehicles and should not be c 
~ · ·fi · ause tor s1gru cant envuonmental concern. 

The fourth floor of the buildinghouses HV AC equipment and maintenance supplies. 
Although there· are numerous drums of ethylene glycol based coolant, Freon 11 and 
canisters of compressed Freon 22, C&S did not observe obvious physical evidence 
of leakage from these containers. 

Similarly there are multiple 1 gallon and 5 gallon containers of latex and oil based 
paint located in a storage area on the fourth floor. Based on our conversation with 
Mr. Messmer, the paint will be distributed and utilized at other Wilmorite facilities. 
At the time of our site visit the containers appeared to be in good condition with no 
physical evidence of leakage or spillage. 

8.2 EXTERIOR OBSERVATIONS 

As previously stated the property is located within an urbanized setting in downtown 
Syracuse. For the ~most pan, the exterior grounds are either asphalt paved or have 
concrete sidewalks. There is a small grass covered lawn area along the western 
portion of the parcel. At the time of the site visit there was no visual evidence of 
fill pipes or vent pipes typically associated with underground storage tanks. 
Additionally the area where the 8,000 gallon No. 2 fuel oil UST had been located 
was a grass covered lawn. 

9 .0 CONCLUSIONS 

A quantitative assessment of the presence of hazardous waste contaminants ·can only be 
provided through actual material testing using procedures defined under 40 CFR Part 261 
and applicable sections of 6 NYCRR Part 371. An assessment of the groundwater quality 
would require a series of groundwater monitoring wells to be installed and then analyzed 
for standards prescribed under 6 NYCRR Section 703.5. Based on information 
summarized in this report, including telephone conversations and correspondence with the 
individuals or agencies identified, our interpretation of sanbom maps and atlases, site visit 
observations, and information presented in the EDR-Radius Map Report, it is our opinion 
that there is no reasonable cause to implement further environmental investigations of this 
nature at this site. 
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Thank you for this opportunity to provide Environmental Site Assessment services to 
Wilmorite, Inc. Should you requir.e additional information regarding this report, please 
contact Mr. Ed Haggerty or me. 

Steven . Vinci, PG . 
Senior Engineering Geologist/ 
Environmental Audit Coordinator 

SMV/cmb 
Enclosures 



CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 
300 WASHINGTON STREET, LLC 

CLOSING RECEIPT executed December 20, 2018 by the City of Syracuse Industrial 
Development Agency (the "Agency") and 300 WASHINGTON STREET, LLC (the 
"Company") in connection with a certain project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 1.88 acres of improved real property located at 300 
East Washington Street, in the City of Syracuse, New York (the "Land"); (ii) the reconstruction 
and renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement. 

WITNESSETH: 

(1) The Agency has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party, and acknowledges receipt from the Company of 
its administrative fee. 

(2) The Company has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party. 
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(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMEN AGENCY 

By: 
Honora Spillane, Executive Director 

300 WASHING TON STREET, LLC 

By: 
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300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 

City of Syracuse 
Industrial Development Agency 

City Hall Commons 
201 East Washington Street, 6th Floor 

Syracuse, NY 13202 
Tel {315) 473-3275 Fax {315) 435-3669 

December 1, 2018 

Attn: Isaac Jacobowitz, Managing Member 

Re: City of Syracuse Industrial Development Agency 
300 Washington Street, LLC Project 
Sales Tax Appointment Letter 

Dear Mr. Jacobowitz: 

Pursuant to resolutions duly adopted on November 20, 2018, the City of Syracuse 
Industrial Development Agency (the "Agency") appointed 300 Washington Street, LLC (the 
"Company") the true and lawful agent of the Agency to undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 1.88 acres of improved real 
property located at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); 
(ii) the reconstruction and renovation of a ten story, approximately 337,376 square foot building 
for mixed-use as: approximately 20,000 square feet of retail/commercial space on the first floor; 
floors two through ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 

3522127_1 



December 1, 2018 
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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 $1,329,120. 

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 December 1, 2018 by and between the Agency and the 
Company (the "Agency Lease"). The Company hereby agrees to complete "IDA Appointment 
of Project Operator or Agent for Sales Tax Purposes" (Form ST-60) for itself and each 
Additional Agent who provide materials, equipment, supplies or services to the Project Facility 
and deliver said form to the Agency within fifteen (15) days of appointment such that the 
Agency can execute and deliver said form to the State Department of Taxation and Finance 
within thirty (30) days of appointment. The Agency's obligation to execute any Form ST-60 
relative to an Additional Agent is subject to the satisfaction of the conditions in the Agency 
Lease relative to such appointments. 

The Company agrees, whenever requested by the Agency, to provide, or cause its 
Additional Agents to provide and certify, or cause to be certified, such information regarding use 
of local labor, job creation, exemptions from State and local sales and use tax, real property taxes 
and mortgage recording taxes and other topics as the Agency from time to time reasonably 
considers necessary or appropriate, including, but not limited to, such information as to enable 
the Agency to make any reports required by law or governmental regulation, including but not 
limited to those required by §875 of the Act. 

The Company acknowledges and agrees that pursuant to Section 875(3) of the Act, and in 
conjunction with the Agency's Recapture of Benefits Policy (the "Recapture Policy") dated as of 
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December 1, 2018 
Page 3 

June 21, 2016 and the Project Agreement between the Agency and the Company dated as of 
December 1, 2018, the Agency shall, and in some circumstances may, recover, recapture, receive 
or otherwise obtain from the Company some or all of the Financial Assistance (the "Recapture 
Amount'). 

Each supplier or vendor should identify the Project Facility on each bill or invoice and 
indicate thereon which of the Company or its Additional Agents acted as agent for the Agency in 
making the purchase. 

In order to be entitled to use this exemption, you and each Additional Agent should 
present to the supplier or other vendor of materials for the Project Facility, a completed "IDA 
Agent or Project Operator Exempt Purchase Certificate" (Form ST-123). 

In addition, General Municipal Law §874(8) requires you to file an Annual Statement 
with the New York State Department of Taxation and Finance ("NYSDTF') on "Annual Report 
of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax 
exemptions you and your Additional Agents have claimed pursuant to the agency we have 
conferred on you with respect to this Project. The penalty for failure to file such statement is the 
removal of your authority to act as our agent. In addition, you must provide a copy of the 
completed Form ST-340 to the Agency within ten (10) days of the date it is due to be filed with 
theNYSDTF. 

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) October 1, 2019; 
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. 
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Very truly yours, 

CITY OF SYRACUSE INDUSTRIAL 

DEVELO~ 

By: ~ 
Honora Spillane, Executive Director 



LAURENCE G. BOUSQUET 

PHILIPS. BOUSQUET 

CECELIA R. S. CANNON 

CHRISTINE WOODCOCK DETTOR 

JEAN S. EVERETI " 

AARON D. FRISHMAN • 

DAVID A. HOLSTEIN ""' 

SUSAN R. KATZOFF 

EMILEE K. LAWSON HATCH "' 

SHARON A. McAULIFFE 

L. MICHA ORDWAY, JR. 

STEVEN A. PAQUETIE 

J.P. PARASCHOS 

PAUL M. PREDMORE 

JAMES L. SONNEBORN 

RYANS. SUSER 

THOMAS E. TAYLOR " 

JOHN L. VALENTINO 

ROBERT K. WEILER 

JOSHUA S. WERBECK 

OF COUNSEL: 

VIRGINIA A. HOVE MAN 

KAVITHAJANARDHAN .... 

GARY J. LAVINE " 

SIDNEY L. MANES 

JANA K. McDONALD , 

ANNA V. PUTINTSEVA 

CATERINA A. RANIERI 

EVA K. WOJTALEWSKI ...... 

ASSOCIATES: 

CAMERON T. BERNARD ""' 

REBECCA R. COHEN "' 

GEORGIA G. CRINNIN 

GREGORY D. ERIKSEN 

COLLEEN M. GIBBONS 

GWENZ.GOU 

NATALIE P. HEMPSON-ELLIOTT 

CASEY A. JOHNSON 

IRENE K. KABUNDUH 

JULIA J. MARTIN 

AIDAN C. MITCHELL-EATON 

KEVIN M. SAYLES . 

MICHAEL W. TYSZKO 

JANE YUE ZHANG ....... 

ALSO ADMITTED TO CO BAR • 

ALSO ADMITTED TO DC BAR •• 

ALSO ADMITTED TO MA • •• 

ALSO ADMITTED TO IL BAR •••• 

ALSOADMlTTEDTOFLBAR ••••• 

ALSO ADM!TIED TO CA BAR • • •••• 

ALSO ADMITTED TO THE NJ BAR ••••••• 

ALSO ADMlITTD TO DC, Fl & NJ BAR * 
ALSO ADMlTTfD TO DC, MA & PA BAR H 

ALSO ADMITTED TO CO & MA BAR H* 

NOT FOR SERVICE OF PROCESS t 

WWW.BHtAWPl.lC.COM 

BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETIE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549+ 

December 27, 2018 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 
7017 3040 0000 4718 3122 

New York State Tax Department 
IDA Unit 
Building 8, Room 73 8 
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 
300 Washington Street, LLC Project 

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 300 
Washington Street, LLC as its agent for sales tax purposes in connection with the IDA 
project identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Very truly yours, 

SRK:llm 
Enclosure 
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111 Complete items 1, 2, and 3. 
Ill Print your name and address on the reverse 

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

or on the front if space permits. 
1. Article Addressed to: 

Ill 

New York State Tax Department 
IDA Unit 
Building 8, Room 738 

\V.A. Harriman Campus 
Albany, New York 12227 

1111111111111111111·111111111111111111 

PS Form '3811, July ~015 PSN 7530-02-000-9053 

x 
B. Received by (Printed Name) 

~•ear 
AUJANYrNV 

DEC 312018 

D Agent 
D Address• 

Domestic Return Recei1 



ru 
ru 
r-1 
rn 
co 
r-1 
l"­
.::l'" 

Cl 
Cl 
Cl 
Cl 

Cl 
.::!"' 
Cl 
rn 
l"­
r-1 
Cl 
!"-

Building 8, Room 7 S 8 

W.A. Harriman Campus 
Albany, New York 12227 



4 w 
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ATE 

Department of Taxation and Finance 

IDA Appointment of Project 
Operator or Agent 
For Sales Tax Purposes 

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 I DA or 

indirectly by the operator or another agent. 

IDA information 

ST-60 
(1/18) 

For IDA use only 

Name of IDA IDA project number (use OSC numbering system for projects after 1998) 

City of Syracuse Industrial Development Agency 31021806 
Street address Telephone number 

201 E. Washington Street, 6th Floor (315 ) 448-8127 
City State ZIP code Email address (optional) 

Syracuse NY 13202 

Project operator or agent information 
Name of IDA project operator or agent I Mark an X in the box if directly I Employer identification or Social Security number 

300 Washington Street, LLC appointed by the IDA: [8] 14-1976997 
Street address Telephone number 

545 Broadway, 4th Floor ( 718) 486-9700 
I Primary operator or agent? 

Yes [8] NoO 
City State ZIP code Email address (optional) 

Brooklyn NY 11206 

Project information 
Name of project 

300 Washington Street, LLC Project 
Street address of project site 

300 East Washington Street 
City State ZIP code I Email address (optional) 

Syracuse NY 13202 
Purpose of project 

other - commercial 

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 and at the Project Facility 

Date project operator or I Date project operator or I Mark an X in the box if this is an extension to 
agent appointed (mmddyy) 120118 agent status ends (mmddyy) 100119 an original project: [8] 
Estimated value of goods and services that will be I Estimated value of New York State and local sales and 
exempt from New York State and local sales and use tax: 16,614,000.00 use tax exemption provided: 1,329, 120.00 

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 title 

Executive Director 
Date Telephone number 

( 315 ) 448-8127 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

and 

300 WASHINGTON STREET, LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

Dated as of: December 1, 2018 

300 Washington Street, LLC 

Federal Tax ID #:14-1976997 



THIS PAYMENT IN LIEU OF TAX AGREEMENT, (this "Agreemenf') dated as of 

December 1, 2018 by and among the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 

AGENCY, a corporate governmental agency constituting a body corporate and politic and a public 

benefit corporation organized and existing under the laws of the State of New York (hereinafter 

referred to as the "Agency"), having an office at 201 East Washington Street, 6th Floor, Syracuse, 

New York 13202, and 300 WASHINGTON STREET, LLC, a limited liability company 

organized under the laws of the State of New York, with offices at 545 Broadway, 4th Floor, 

Brooklyn, New York 11206 (the "Company"). 

W I T N E S S E T H: 

WHEREAS, the New York State Industrial Development Agency Act, being Title 1 of 

Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of the State of 

New York, as amended (hereinafter referred to as the "Enabling Acf') authorizes 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 furnish real and personal property, whether or not 

now in existence or under construction, which shall be suitable for, among others, 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 recreation opportunities, prosperity and standard of living; and 

WHEREAS, the Enabling Act further authorizes each such agency to lease and to sell its 

projects, to charge and collect rent therefor, to issue its bonds or notes for the purpose of carrying 

out any of its corporate purposes and, as security for the payment of the principal and redemption 

price of, and interest on, any such bonds or notes, to mortgage any or all of its facilities and to 

pledge the revenues and receipts therefrom to the payment of such bonds or notes; and 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, 

Chapter 641 of the 1979 Laws of the State ofNew York, as amended (said chapter and the Enabling 

Act being hereinafter collectively referred to as the "Acf') created the Agency for the benefit of the 

City of Syracuse (hereinafter referred to as the "Municipality") and the inhabitants thereof; and 

WHEREAS, the Agency, by resolutions adopted on February 28, 2017 and November 20, 

2018 (collectively, the "Resolution"), resolved to undertake the "Project" (as hereinafter defined); 

and 
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WHEREAS, the Project will consist of: (A)(i) the acquisition of an interest in 

approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 

City of Syracuse, New York (the "Lantf'); (ii) the reconstruction and renovation of a ten story, 

approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 

of retail/commercial space on the first floor; floors two through ten will be renovated into 214 

market rate apartments, 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 real property tax, State 

and local sales and use tax and mortgage recording tax (in accordance with Section 874 of the 

General Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of the 

Company or its designee as an agent of the Agency in connection with the acquisition, 

reconstruction, renovation, equipping and completion of the Project Facility; and (D) the lease of 

the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 

interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 

sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, the Agency will lease the Land and Facility from the Company pursuant to 

that certain Company Lease Agreement dated as of December 1, 2018 (the "Company Lease 

Agreement'), between the Company and the Agency, obtain an interest in the Equipment pursuant 

to a bill of sale dated as of December 1, 2018 from the Company (the "Bill of Sale"), and sublease 

the Project Facility back to the Company pursuant to that certain Agency Lease Agreement dated as 

of December 1, 2018 (the "Agency Lease Agreemenf'), between the Agency and the Company 

(the Company Lease Agreement, the Bill of Sale and the Agency Lease Agreement are hereinafter 

collectively referred to as the "Lease Agreements"); and 

WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property 

Tax Law of the State ofNew York, the Agency is required to pay no taxes or assessments upon any 

of the property acquired by it or under its jurisdiction or supervision or control; and 
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NOW, THEREFORE, in consideration of the matters above recited, the parties hereto 

formally covenant, agree and bind themselves as follows, to wit: 

ARTICLE I 
REPRESENTATIONS AND WARRANTIES 

Section 1.01. Representations and Warranties by Agency 

The Agency does hereby represent and warrant as follows: 

(a) Existence and Power. The Agency has been duly established under the provisions of the 

Act and has the power to enter into the transactions contemplated by this Agreement and to carry 

out its obligations hereunder. 

(b) Intentions. The Agency intends to acquire a leasehold interest in the Project Facility 

from the Company and to sublease the Project Facility back to the Company, all pursuant to the 

provisions of the Lease Agreements. 

( c) Authorization. The Agency is authorized and has the corporate power under the Act, its 

by-laws and the laws of the State of New York to enter into this Agreement and the transactions 

contemplated hereby and to perform and carry out all the covenants and obligations on its part to be 

performed under and pursuant to this Agreement. By proper corporate action on the part of its 

members, the Agency has duly authorized the execution, delivery and performance of this 

Agreement and the consummation of the transactions herein contemplated. 

( d) Validity. The Agency is not prohibited from entering into this Agreement and 

performing all covenants and obligations on its part to be performed under and pursuant to this 

Agreement by the terms, conditions or provisions of the Act, any other law, any order of any court 

or other agency or authority of government, or any agreement or instrument to which the Agency is 

a party or by which the Agency is bound, and this Agreement is a legal, valid and binding obligation 

of the Agency enforceable in accordance with its terms. 

Section 1.02. Representations and Warranties by Company 

The Company does hereby represent and warrant as follows: 

(a) Existence. The Company is a New York limited liability company duly organized, 

validly existing and in good standing under the laws of the State of New York. 

(b) Authorization. The Company is authorized and has the power under the laws of the 

State of New York to enter into this Agreement and the transactions contemplated hereby and to 
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perform and carry out all covenants and obligations on its part to be performed under and pursuant 

to this Agreement. The Company has duly authorized the execution, delivery and performance of 

the Lease Documents, this Agreement and the other Company Documents (as that term is defined in 

the Agency Lease), and the consummation of the transactions therein and herein contemplated. The 

Company is not prohibited from entering into this Agreement and discharging and performing all 

covenants and obligations on its part to be performed under and pursuant to this Agreement by (and 

the execution, delivery and performance of this Agreement, the consummation of the transactions 

contemplated hereby and the fulfillment of and compliance with the provisions of this Agreement 

will not conflict with or violate or constitute a breach of or a default under) the terms, conditions or 

provisions of its Articles of Organization, Operating Agreement or any other restriction or any 

law, rule, regulation or order of any court or other agency or authority of government, or any 

contractual limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, 

other evidence of indebtedness or any other agreement or instrument to which the Company is a 

party or by which it or any of its property is bound, and the Company's discharging and performing 

all covenants and obligations on its part to be performed under and pursuant to this Agreement will 

neither be in conflict with or result in a breach of or constitute (with due notice and/or lapse of time) 

a default under any of the foregoing, nor result in the creation or imposition of any lien of any 

nature upon any of the property of the Company under the terms of any of the foregoing, and this 

Agreement is a legal, valid and binding obligation of the Company enforceable in accordance with 

its terms. 

( c) Title. The Company has valid and marketable fee title to the Project Facility, free 

and clear of all liens and encumbrances except for Permitted Encumbrances (as defined in the Lease 

Agreements). 

(d) Governmental Consent. No further consent, approval or authorization of, or filing, 

registration or qualification with, any governmental or public authority on the part of the Company 

is required as a condition to the execution, delivery or performance of this Agreement by the 

Company or as a condition to the validity of this Agreement. 
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ARTICLE II 
COVENANTS AND AGREEMENTS 

Section 2.01. Tax-Exempt Status of the Project Facility 

(a) Assessment of the Project Facility. Pursuant to the Act and Section 412-a of the 

Real Property Tax Law, the parties hereto understand that, upon acquisition of ownership or control 

of the Project Facility by the Agency, and for so long thereafter as the Agency shall own or control 

the Project Facility, the Project Facility shall be entitled to an exemption upon the first available 

assessment roll of the Municipality prepared subsequent to the acquisition by the Agency of 

ownership or control of the Project Facility. The time of commencement of the Agency's 

exemption shall be controlled by the Municipality's taxable status date, in conformity with Section 

412-a of the Real Property Tax Law. The Company will be required to pay to the Municipality all 

taxes and assessments lawfully levied and/or assessed against the Project Facility, in spite of the 

Agency's actual ownership or control of the Project Facility, until the Project Facility shall be 

entitled to exempt status on the tax roll of the Municipality. 

(b) Special Assessments. The parties hereto understand that the tax exemption extended 

to the Agency by the Act and Section 412-a of the Real Property Tax Law does not entitle the 

Agency to exemption from special assessments and special ad valorem levies. The Company will 

be required at all times to pay all special assessments and special ad valorem levies lawfully levied 

and/or assessed against the Project Facility. 

Section 2.02. Payments in Lieu of Taxes 

(a) Agreement to Make Payments. The Company agrees that it shall make periodic 

payments in lieu of real property taxes in the amounts hereinafter provided. The said payments due 

to the Agency hereunder shall be paid by the Company, to the Municipality, on behalf of the 

Agency, by check made payable to "Commissioner of Finance". Upon receipt of the Company's 

payment, the Municipality, on behalf of the Agency, will disburse the appropriate portion of the said 

payment to the County of Onondaga and the Municipality, or such other taxing jurisdiction, 

pursuant to the Act. This Company obligation shall exist for so long as the Agency retains an 

interest in the Project Facility. Notwithstanding the appearance of the Agency's exemption on the 

Municipality's tax roll for the 2019/2020 City and School portion of the real property tax due on the 

Land and Facility, the year 1 payment due for the City and School portion of the year 1 payment 
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under Exhibit "A" shall commence on July 1, 2019. The year 1 payment due for the County and 

Water District portion of the year 1 payment under Exhibit "A" shall commence on January 1, 

2020. Without regard to the Agency exemption, the Company shall continue paying real property 

tax through June 30, 2019 with respect to the City and School portion of the real property tax and 

through December 31, 2019 with respect to the County and Water District portion of the real 

property tax, based upon the assessment and the combined real property tax rate in effect for that 

period as ifthe Project Facility were privately owned and the Agency had no interest in the same. 

(b) Amount of Payments in Lieu of Taxes. Unless otherwise stated, the Company's 

agreed upon annual payment in lieu of tax hereunder shall be an amount determined by reference to 

Exhibit "A", attached hereto and made a part hereof. The payments in lieu of tax due, as set forth 

in Exhibit "A", include any real property tax exemptions that might be afforded to the Company if 

the Project Facility were owned by the Company and not the Agency. As consideration for the 

benefits conferred on the Company pursuant to this Agreement, the Company hereby agrees to be 

bound by any determination by the City of Syracuse Board of Assessment Review resulting from a 

review of the assessment pertaining to the Project Facility and/or Additional Property throughout 

the term of this Agreement. The Company hereby agrees to waive any and all right to challenge or 

contest in a court of law (a "Legal Challenge"), those payments or the basis for those payments due 

pursuant to Exhibit "A." It shall also be an event of default under Article IV of this Agreement 

should the Company bring a Legal Challenge on the Project Facility and/or Additional Property. 

( c) Additional Amounts in Lieu of Taxes. Commencing on the first tax year following 

the date on which any structural addition shall be made to the Facilities, or any new or additional. 

building shall be constructed on the real property described in Exhibit "B" that is in addition to the 

Facilities (such structural additions and additional buildings being hereinafter referred to as 

"Additional Property"), the Company agrees to make additional periodic payments in lieu of real 

property taxes (such additional payments being hereinafter collectively referred to as "Additional 

Payments") to the Municipality on behalf of the Agency with respect to such Additional Property. 

Such Additional Payments shall be computed as follows: 

By multiplying (1) the value placed on such Additional Property, as value is 

determined by the Municipality's assessor by (2) the tax rate or rates of the Municipality that would 

be applicable to such Additional Property if such Additional Property were owned or controlled by 

the Company and not the Agency, and (3) then reducing the amount so determined by the amounts 
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of any properly acquired tax exemptions that would be afforded to the Company by the 

Municipality for such Additional Property as if it was owned or controlled by the Company and not 

the Agency. 

( d) Revaluation. In the event of a real property assessment revaluation by the 

Municipality, the Company shall continue to make its payments in accordance with this Agreement; 

however, in the event that Exhibit "A" is no longer in effect, but payments are still being made 

hereunder for any reason, (including, but not limited to, the Agency still having an interest in the 

Project Facility), and would be effected by revaluation, each year's payments subsequent to such 

revaluation shall be adjusted to properly reflect revaluation, it being the intent of the parties that the 

level of payments following revaluation shall be equal to those payments contemplated by this 

Agreement. 

(e) Damage or Destruction. In the event that all or substantially all of the Project 

Facility is damaged or destroyed, the Company shall continue to make the payments required by 

this Agreement for as long as the Agency shall own or control the Project Facility, without regard to 

such damage or destruction. 

(f) Time of Payments. The Company agrees to pay the amounts due the Agency 

hereunder to the Municipality for each year of this Agreement, within the period that the 

Municipality allows payment of taxes levied in such calendar year without penalty. The Company 

shall be entitled to receive receipts from the Municipality for such payments. 

(g) Method of Payment. All payments by the Company hereunder shall be paid to the 

Municipality in lawful money of the United States of America, cash, money order or check. 

Section 2.03. PILOT Statements 

The Municipality and/or the Agency shall submit to the Company written semi-annual 

statements specifying the amount and due date or dates of any payments due to the Agency 

hereunder. Each semi-annual PILOT statement shall be submitted to the Company at the same time 

that tax statements/bills are mailed by the Municipality to the owners of privately owned property. 

Failure to receive a PILOT statement shall not relieve the Company of its obligation to make all 

payments provided for hereunder. If, for any reason, the Company does not receive an 

appropriate PILOT Statement, the Company shall have the responsibility and obligation to make 

all reasonable inquiries to the Municipality and the Agency and to have such a statement issued, 

and thereafter to make payment of the same no later than the due dates provided herein. 
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Section 2.04. Obligations of Agency 

Requirement that Mortgagees Subordinate to Payments. The Agency and the Company 

agree that any mortgages on the Project Facility, given by either of them, shall provide that the 

rights of the mortgagees thereunder shall be subordinate to this Agreement and to the right of the 

Municipality to receive payments in lieu of truces pursuant to Article II hereof. 

Section 2.05. Company to Furnish Information 

The Company agrees to promptly comply with the reporting and information requirements 

of the Agency and the Act, and to promptly furnish the applicable information required or requested 

by the Agency and/or the State of New York. The Company further agrees to assist the Agency 

with the preparation of any reports, or answer any inquiries, required by the State of New York in 

connection with the Act or the Agency's participation in the Project. 

Section 2.06. Interest 

(a) Agreement to Pay Interest on Missed Payments. If the Company shall fail to 

make any payment required by this Agreement when due, its obligation to make the payment so 

in default shall continue as an obligation of the Company until such payment in default shall 

have been made in full, and the Company shall pay the same together with interest thereon, to 

the extent permitted by law, at the greater of: (i) eighteen per cent (18%) per annum; or 

(ii) the rate per annum which would be payable if such amounts were delinquent taxes, 

until so paid in full. 

(b) Maximum Legal Rate. It is the intent of the Agency, the Municipality, and 

Company that in no event shall interest be payable at a rate in excess of the maximum rate 

permitted by applicable law (the "Maximum Legal Rate"). Solely to the extent necessary to 

prevent interest under this Agreement from exceeding the Maximum Legal Rate, any amount 

that would be treated as excessive under a final judicial interpretation of applicable law shall be 

deemed to have been a mistake and automatically canceled, and, if received by the Agency or 

Municipality, shall be refunded to the Company. 

ARTICLE III 
LIMITED OBLIGATION OF THE AGENCY 

Section 3.01. No Recourse; Limited Obligation of the Agency 

(a) No Recourse. All covenants, stipulations, promises, agreements and obligations of 
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the Agency contained in this Agreement shall be deemed to be the covenants, stipulations, 

promises, agreements and obligations of the Agency and not of any member, director, officer, agent, 

servant or employee of the Agency in his individual capacity, and no recourse under or upon any 

obligation, covenant or agreement contained in this Agreement, or otherwise based on or in respect 

of this Agreement, or for any claim based thereon or otherwise in respect thereof, shall be had 

against any past, present or future member, director, officer, agent, servant or employee, as such, of 

the Agency or any successor public benefit corporation or political subdivision or any person 

executing this Agreement on behalf of the Agency, either directly or through the Agency or any 

successor public benefit corporation or political subdivision or any person so executing this 

Agreement. It is expressly understood that this Agreement is a corporate obligation, and that no 

such personal liability whatever shall attach to, or is or shall be incurred by, any such member, 

director, officer, agent, servant or employee of the Agency or of any successor public benefit 

corporation or political subdivision or any person so executing this Agreement under or by reason of 

the obligations, covenants or agreements contained in this Agreement or implied therefrom. Any 

and all such personal liability of, and any and all such rights and claims against, every such member, 

director, officer, agent, servant or employee under or by reason of the obligations, covenants or 

agreements contained in this Agreement or implied therefrom are, to the extent permitted by law, 

expressly waived and released as a condition of, and as a consideration for, the execution of this 

Agreement. 

(b) Limited Obligation. The obligations and agreements of the Agency contained herein 

shall not constitute or give rise to an obligation of the State of New York or the Municipality, and 

neither the State of New York nor the Municipality shall be liable thereon. Furthermore, 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. 

( c) Further Limitation. Notwithstanding any provision of this Agreement to the 

contrary, the Agency shall not be obligated to take any action pursuant to any provision hereof 

unless (i) the Agency shall have been requested to do so in writing by the Company and (ii) if 

compliance with such request is expected to result in the incurrence by the Agency (or any of its 

members, directors, officers, agents, servants or employees) of any liability, fees, expenses or 

other costs, the Agency shall have received from the Company security or indemnity satisfactory 
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to the Agency for protection against all such liability, however remote, and for the 

reimbursement of all such fees, expenses and other costs. 

Section 4.01. Events of Default 

ARTICLE IV 
EVENTS OF DEFAULT 

Any one or more of the following events shall constitute an event of default under this 

Agreement, and the terms "Event of Default' or "Default' shall mean, whenever they are used in 

this Agreement, any one or more of the following events: 

(a) Failure of the Company to pay any amount due and payable by it pursuant to this 

Agreement, the Lease Agreements or the Company Documents. 

(b) Commencement by the Company of a Legal Challenge, as defined in Section 

2.02(b ), to those payments or the basis for those payments due pursuant to Exhibit "A." 

( c) Failure of the Company to observe and perform any other covenant, condition or 

agreement on its part to be observed and performed under this Agreement (other than as referred to 

in paragraph (a) above) or the Lease Agreements, or any other Company Document and 

continuance of such failure for a period of thirty (30) days after written notice to the Company 

specifying the nature of such failure hereunder, or with respect to the Lease Agreements, 

continuance of such failure for the duration of any applicable cure period set forth therein after 

receipt of any required notice thereunder. 

(d) Any warranty, representation or other statement by or on behalf of the Company 

contained in this Agreement or the Lease Agreements shall prove to have been false or incorrect in 

any material respect on the date when made or on the effective date of this Agreement or the Lease 

Agreements. 

( e) The Company violates any federal, state or local environmental law or allows or 

causes any Hazardous Materials (as Hazardous Materials is defined and described in any federal, 

state or local law) to be released at, on, to, into or from the Project Facility, except as permitted by 

the Lease Agreements or within the terms and conditions of a permit, certificate, license or other 

written approval of an authorized governmental body, and fails to remedy such violation within 

thirty (30) days; or if such failure cannot be cured within thirty (30) days, fails to commence a cure 

within thirty (30) days and thereafter diligently prosecute the cure thereof. 
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(f) The occurrence of any Event of Default or Default under this Agreement, the Lease 

Agreements or any other Company Documents. 

(g) Failure of the Company to commence the acquisition, construction, renovation, 

equipping and completion of the Project Facility within eight (8) months of the date of this 

Agreement. 

Section 4.02. Remedies on Company Default 

Whenever any Event of Default under Section 4.01 shall have occurred and be continuing 

with respect to this Agreement, and/or the Company shall be in default under the Lease 

Agreements, the Agency may take whatever action at law or in equity, following applicable notice, 

as may appear necessary or desirable to collect the amount then in default or to enforce the 

performance and observance of the obligations, agreements and covenants of the Company under 

this Agreement and/or the Lease Agreements. Notwithstanding anything herein to the contrary, if 

the Lease Agreements are terminated for any reason, this Agreement shall automatically terminate 

without any further notice or action required hereunder and the Project Facility shall immediately 

become taxable and revert to the tax roll. 

The payment schedule contained in Exhibit "A" is for the benefit of the Company and its 

Project Facility. In the event that the Company defaults hereunder, and the Lease Agreements 

cannot be terminated, and/or the Agency's participation in the Project and this Agreement is not or 

cannot be terminated, the Company, or any assignee, or successor shall no longer be entitled to 

make payments under this Agreement pursuant to Exhibit "A". In such an event, payments shall be 

made hereunder, for any remaining term of this Agreement, as if the Project Facility was privately 

owned and assessed and without any further regard to Exhibit "A". 

Section 4.03. Recording of Lease Terminations and Other Documents 

Whenever any Event of Default under Section 4.01 shall have occurred and be continuing 

with respect to this Agreement or the Lease Agreements, the Agency may, upon notice to the 

Company provided for in this Agreement or the Lease Agreements, if any, terminate the Lease 

Agreements and record such termination or other necessary documents in the Onondaga County 

Clerk's Office, terminating the Agency's interest in the Project Facility and terminating this 

Agreement. 

The recording of such a termination and any other documentation shall constitute delivery 

to, and acceptance of such, by the Company. In order to facilitate such a termination, the Company 
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hereby appoints the Chairman or the Vice Chairman of the Agency as its agent for the purpose of 

executing and delivering all documents necessary to allow such termination by the Agency. 

In the event that the Lease Agreement, for any reason, are extended by its terms, or for any 

reason this Agreement expires or terminates, but the Agency retains an interest or remains in title to 

the Project Facility, the Company shall continue to make payments in lieu of taxes to the 

Municipality, on behalf of the Agency, for as long as the Agency retains an interest in, or remains in 

title to, the Project Facility. Those payments shall be the equivalent of the real property taxes that 

would be due on the Project Facility if it were owned by the Company and the Agency had no 

interest therein. It is the intention of the parties hereto, that for so long as the Agency shall possess 

title to, or an interest in, the Property, the Company, or any permitted successors or assigns, shall 

make payments in lieu of taxes to the Municipality, on behalf of the Agency, that are either based 

upon Exhibit "A'', or if Exhibit "A" is no longer applicable for any reason, are the equivalent of the 

real property taxes that would be due and owing ifthe Project Facility were privately owned and the 

Agency had no interest therein. 

Section 4.04. Payment of Attorney's Fees and Expenses 

If the Company should default in performing any of its obligations, covenants and 

agreements under this Agreement and the Agency or the Municipality should employ attorneys 

(whether in-house or outside counsel) or incur other expenses for the collection of any amounts 

payable hereunder or for the enforcement of performance or observance of any obligation or 

agreement on the part of the Company herein contained, the Company agrees that it will, on demand 

therefor, pay to the Agency and/or the Municipality the reasonable fees and disbursements of such 

attorneys and such other reasonable expenses so incurred. 

Furthermore, should the Company bring a Legal Challenge on the Project Facility and/or 

Additional Property during the term of this Agreement, and the Agency and/or the Municipality 

waives its right to declare a default under this Agreement in regard to such Legal Challenge, or such 

Legal Challenge is determined not to be a default of this Agreement by any Court of competent 

jurisdiction, the Company agrees that in the event that the Company is unsuccessful in its Legal 

Challenge, it will, on demand, pay to the Agency and/or the Municipality the reasonable fees and 

disbursements of any attorneys employed (whether in-house or outside counsel) for the defense of 

such Legal Challenge as well as such other reasonable expenses so incurred. 

12 

3522173_1 



Section 4.05. Remedies; Waiver and Notice 

(a) No Remedy Exclusive. No remedy herein conferred upon or reserved to the Agency 

is intended to be exclusive of any other available remedy or remedies, but each and every such 

remedy shall be cumulative and shall be in addition to every other remedy given under this 

Agreement or now or hereafter existing at law or in equity or by statute. 

(b) Delay. No delay or omission in exercising any right or power accruing upon the 

occurrence of any Event of Default hereunder shall impair any such right or power or shall be 

construed to be a waiver thereof, but any such right or power may be exercised from time to time 

and as often as may be deemed expedient. 

( c) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved 

to it in this Agreement, it shall not be necessary to give any notice, other than such notice as may be 

expressly required in this Agreement. 

(d) No Waiver. In the event any provision contained in this Agreement should be 

breached by any party and thereafter duly waived by the other party so empowered to act, such 

waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of 

any other breach hereunder. No waiver, amendment, release or modification of this Agreement 

shall be established by conduct, custom or course of dealing. 

Section 5.01. Term of Agreement 

ARTICLEV 
MISCELLANEOUS 

(a) General. This Agreement shall become effective and the obligations of the Agency 

and the Company shall arise absolutely and unconditionally upon the execution and delivery of this 

Agreement. This Agreement shall terminate on the earliest to occur of (i) the same date that the 

Agency Lease Agreement terminates; (ii) on any earlier date permitted under the Agency Lease 

Agreement; or (iii) upon the expiration on June 30, 2029 of the PILOT Schedule set forth in 

Exhibit "A" hereto. In the event of a termination of the Agency's interest in the Project Facility, 

the Company's payments due hereunder shall be pro-rated to the extent necessary to allow the 

Municipality to issue a supplemental PILOT Statement based upon the Agency's transfer of 

ownership or control of the Project Facility to the Company, and the loss of the Agency's tax 

exemption on the said Project Facility. 
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(b) Conflict. In the event of a conflict between this Agreement or any of its terms on 

the one hand, and the Lease Agreements or any other Project documents on the other hand, the 

provisions most favorable to the Agency shall govern. The Agency and the Company agree that the 

Agency's participation in the Project is for the benefit of the Company and that the Municipality 

must receive payments from the Company hereunder, during the entire term of this Agreement 

and/or the Agency's ownership or control of the Project Facility. 

Section 5.02. Company Acts 

Where the Company is required to do or accomplish any act or thing hereunder, the 

Company may cause the same to be done or accomplished with the same force and effect as if done 

or accomplished by the Company. 

Section 5.03. Amendment of Agreement 

This Agreement may not be amended, changed, modified or altered unless such amendment, 

change, modification or alteration is in writing and signed by the Agency and the Company. 

Section 5.04. Notices 

All notices, certificates or 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, 6th Floor 

3522173_1 

Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 
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And to: 
Corporation Counsel 
City of Syracuse 
233 East Washington Street, Room 300 
Syracuse, New York 13202 

(b) To the Company: 

300 Washington Street, LLC 
545 Broadway, 4th Floor 
Brooklyn, New York 11206 
Attn: Isaac Jacobowitz 

With a copy to: 

The Wladis Law Finn 
6312 Fly Road 
East Syracuse, New York 13057 
Attn: Jennifer Granzow, Esq. 

The Agency and Company may, by notice given hereunder to each of the others, designate 

any further or different addresses to which the subsequent notices, certificates or other 

communications to them shall be sent. 

Section 5.05. Binding Effect 

This Agreement shall inure to the benefit of, and shall be binding upon the Agency and the 

Company, and their respective successors and assigns. 

Section 5.06. Severability 

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion 

of this Agreement shall for any reason be held or adjudged to be invalid or illegal or unenforceable 

by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence, 

clause, phrase, provision or portion so adjudged invalid, illegal or unenforceable shall be deemed 

separate, distinct and independent and the remainder of this Agreement shall be and remain in full 

force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise 

affected by such holding or adjudication. 

Section 5.07. Counterparts 

This Agreement may be simultaneously 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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Section 5.08. Applicable Law 

This Agreement shall be governed by and construed in accordance with the laws of the State 

of New York. Venue of any action or proceeding brought hereunder shall be in the State or Federal 

Courts located in Onondaga County, New York. 

Section 5.09. Assignment 

This Agreement may not be assigned by the Company without the prior written consent of 

the Agency. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Agency and Company have caused this Agreement to be 

executed in their respective names on the date first above written and the Company hereby 

acknowledges receipt and review of this Agreement, and consents to, and approves of, the terms and 

provisions contained herein. 

SIDA_300 Washington Street, LLC - PILOT Agreement (201 8) 

CITY OF SYRACUSE INDUSTRIAL 

DEVE~LP T AGENCY 

By ~--
onoraspiilaile,fuecutive Director 

300 WASHING TON STREET, LLC 

By: 
Isaac 
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STATE OF NEW YORK ) 
COUNTY OF ONONDAGA ) ss: 

On the JO'f'v day of December, in the year 2018, before me the undersigned, a Notary 
Public in and for said state, personally appeared Honora Spillane, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to 
the within instrument and acknowledged to me that she executed the same in her capacity, and that 
by her signature on the instrument, the individual or he person upon behalf of which the individual 
acted, executed the instrument. 

STATEOFNEWYORK ~ · 
COUNTY OF QNONDAG '"'"55 

) 
) ss: 

Notary Public 
LORI L McROBBIE 

Notary Public, State of New York 
Qualified in Onondaga Co. No. OlMC~ 

Commission Expires on Feb. 12, 20 

On the { :/ t"' day of December, in the year 2018, before me the undersigned, a notary 
public in and for said state, personally appeared Isaac Jacobowitz, 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 he person upon behalf f which the individual 
acted, executed the instrument. 
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EXHIBIT "A" 

PILOT SCHEDULE 

Year Amount 

1 $140,001.48 

2 $142,801.51 

3 $145,657.54 

4 $148,570.69 

5 $151,542.10 

6 $154,572.94 

7 $157,664.40 

8 $286,025.75 

9 $419,458.48 

10 $558,114.12 

Total $2,304,409.00 
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EXHIBIT "B" 

LEGAL DESCRIPTION 
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ALL tH~t CEk~ A1N PLOT: piece 0r p~ of land, situate ill IM City of ~~use, Ccunty of 
Onondaga. and Slate of New Y or'i::, being part ?f Block! SS md 122 and part of :Wt Ge:nesee Street . 
(abanoomd by City On\iDal)CC of May J l, l~O) m said City, QOW coU"ti.vdy known as Bloek 27 
Lot 1, and bei~g m<i+e pa'l'ticul.ar~y ~as 6>1lowa: · .. -

BEGINNlNG at~ poi~t beillS thi: pm1lmt 11on:l:i.eastedy COJQer of ~d .Block ~s. said point bems; 'lie 
inren11et"tfon. .pr the .wa1m1rly line: of Somh State St?m with 11)e present •O"CLlhcr1y lint of Ea$t 
Wri..in-.11'Stnct· · " ··. · ' .... .: .. · . . . . . 

ZIJ;I AMI' • ' •• • .. ... : • • •' ., • ,• .... 

RUNNING nmNCE ·so~·oo 'de;;~,i~·~ininut~:SO s~s Wnt along tht wt'IWly l~c of 
South ~~e s~. Zi<t. ils Ptf!l&nptidn-&OUtha'ly a dimD01 of 24S.l6 feet to iu ioterseetiou w\th the 
Pf~ili;llt no.rth'~S' lilltil ·Qr~ fay~ s~ ~ln.g a piolonption mtcrly of'lbt <irlgi!ll.l northerly 
line of Ei&t Fayette S1reet; ·~ ~·, 

........ 

tlmNCE North 'S9 ~l!e& 44 :rnimlt~ 00 secondl W Ht, al0115 the pment nOrtherly line o£~East 
Faye~$tree11 a di~of ].Ss.30 f&llf, more or less. to Lpe>int, which paiJ!.t i$ locat~ 148.lG &et 
measuted along tbe Mithai)1 Iirlc of a.st Ptyett.e Stl'ee1 from the inr~ with th111 Pl.'e,llent 
eas~crly line of Momgomezy Stm:t;. · · ~-

TREN'C! ~~do d~8~.~ ~q. m.~t~·~l sccondi ~a di~. of 145.67 r-, mcm: or less. to a 
point, said po"'mi is 48,00 feet distan~ -nonhtu1111.rly m~ &t right aiigl~ &om.1llr:i sciuthit.-cstcrly 
boundat)'o.f~.O•m:~. ,,·, ~.~·. t' • • • • • • :: 

'.:•· ,• • • ,. • ·1> 

rlii'lCE N~rth 59 ·degrees 54 r..1inutes 00 n~~ West along a liue parall¢1 v.'ith the fo~r::r 
.southwesterly bollndary otbst ~rncsee Street a~ of I 11.34 i«t to a point;, 

. ~: 
!HENCE North 43 de,&rees 42 miJJ.UfCB 38 seeonds :Em a diltatice of 49.47 feet to a pcint h.t •. 

. T'lonhmtstly bollMarS' of East Ge:ieue Stree:t, being the 1Guthwestmy line.of:Jlilock S~: •:!~ 
. .•.. 1•.1.·.... j, 

THENCE~- S.9 dcgrc1:$14~ ,.nlj,n\l.t~l(I s~ V{C$t ~ng thb .nonht.Q.tc:,rly boundary o~~ 
Gtnuee Str~. ~· ~e ·~µ.~\)' lille ofBlodc .!i.5,·a diltance' of l~. l-1 !eel to a pa.UJt inttho : 
ptcsmt S®therly line: of·&i.t :W.as.bblgton Streef.·said point.~!~ praeut nozthwesterly CDel.81' 
of.Block SS,.,u.id J.ut f,o~.cpurs~:,:rui:Jn!ng a,loi:i9 the westerly linc.;0£ ~e ~ent o.f..~ut 
~ene.e Sucet·•&s ~li.shc4 by !be City of Syrai:!lSC puT$ainit to an Ordhl.anc:c of the Comi'!\Cn 
CoUllcil of WQ Citypl!S$i:d Qll M111y 11, 1970~ , ;:.: 

'. 
THENCE South 89 degreee .2~ minutes 40 scco.nd1 East along tbs pmsmllt · fOllthcrly line of. ~t 
Washi1:1gco~ Street, bemt tbt ;ptese-ni ll«tberly line of Block SS, a djit8J)c.c of l33.~8 .Ffft ~ :the 
point or plac:e otBEGt:N'NJN'G. · · · : .. : 

.· .. 
' I ' ' f 1 I o .. I o '.,' I o 1 0 •:. 

For COO"VeYt!~~ing o~; 1i·1~1in~.eit tn ~. COQ.ve"-d!... . . . . ' . . ... r 
•:1•, 

0
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to th&.l•~.~ying ;n the .:street in front Qf and •djoining said premis~e. 1: ~. 
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BOUSQUET HOLSTEIN PLLC 

110 WEST FAYffiE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549• 

December 27, 2018 

VIA HAND DELIVERY 

Dave Clifford, Assessor 
City of Syracuse 
Department of Assessment 
Room 130, City Hall 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
3 00 Washington Street, LLC Project 

Dear Mr. Clifford: 

Enclosed herewith please find an original RP-412-a form attendant with the above 
referenced Project, as well as a fully executed original PILOT Agreement, to be filed with 
your office. 

Also enclosed for your file are fully executed copies of the Company Lease Agreement and 
the Agency Lease Agreement regarding this Project. 

We have enclosed a copy of the 412-a and ask that you return same, filed-stamped, in the 
envelope provided. 

If you have any questions regarding the foregoing, please do not hesitate to contact me. 

1 yours, ... ) 

~~A-<~ 
Katzoff 

SRK/llm 
Enclosures 

cc: Via Electronic Mail 
Honora Spillane (without enclosures) 
Judy DeLaney (without enclosures) 

KiLLC.,l \f Q d 
0°'-t lL 0 
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NYS DEPARTMENT OF TAXATION & FINANCE 
OFFICE OF REAL PROPERTY TAX SERVICES 

RP-412-a (1/95) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

1. INDUSTRIAL DEVELOPMENT AGENCY CTDA) 2. OCCUPANT (IF OTHER THAN IDA) 
(If more than one occupant attach separate listing)RECEIVEO 

Name City of Syracuse Industrial Development Ag . Name 300 Washington Street, LLC 

Street 201 East Washington Street, 6th Floor Street 545 Broadway, 4th 

City Syracuse 

Telephone no. Day (315 ~73-3275 ---------
Evening ( )_N_IA ______ _ 

Contact Honora Spillane 

Title Executive Director 

3. DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,/roll year) 

103.-27-01.0/2018 

b. Street address 300 East Washington Street 

c. City, Town or Village Syracuse 
~---------

---------------
City Brooklyn 

Telephone no. Day ( 

Evening ( 

Contact Isaac Jacobowitz 

Title Managing Member 

DEPT. OF 

718-486-9700 

~J/A 

d. School District Syracuse 
~'-------------

e. County Onondaga 

f. Current assessment $2, 155,000 
-~~------

g. Deed to IDA (date recorded; liber and page) 

N/A lease/leaseback agreement -
see Schedule A 

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications) 

a. Brief description (include property use) reconstruction & renovation of a 10 story approx. 337,376 sq.ft building for 
mixed use consisting of retail space, commercial space, apartments & renovation of parking garage 

b. Type of construction _st_e_e_llw_o_o_d _______________________ _ 

c. Square footage 334.28x245.04(1and)/ 337,380 (building) 

d. Total cost $35,087,000 

e. Date construction commenced 2018 --------

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

June 30, 2029 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment See attached PILOT Agreement 

b. Projected expiration date of agreement _J_u_n_e_3_0_, 2_0_2_9 _________________ _ 



RP-412-a (1/95) 

c. Municipal corporations to which payments will 
bemade 

Yes No 
County Onondaga ~ D 

Town/City Syracuse Gr D 
Village D eJ 
School District Syracuse ~ D 

d. Person or entity responsible for payment 

Name 300 Washington Street, LLC 

Title 

Address 545 Broadway, 4th Floor 
Brookly, NY 11206 

e. Is the IDA the ownerof the property? D Yes (I No (check one) 
If"No" identify owner and explain IDA rights or interest Telephone-----------
in an attached statement. See Schedule A 

2 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 
(checkone) D Yes Gr No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption assessment roll year------------

7. A copy of this application, including all attachments, has been mailed or delivered on I d -fl'/l-J'B; (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

I, Honora Spillane ,_E_x_ec_u_t_iv_e_D_ir_e_c_to_r _______ ~of 
Title 

Date Signature 

FOR USE BY ASSESSOR ---------------- --------------

1. Date application filed __________________ _ 

2. Applicable taxable status date ______________ _ 

3a. Agreement (or extract) date ----------------

3b. Projected exemption expiration (year) ____________ _ 

4. Assessed valuation of parcel in first year of exemption $ ______ _ 

5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor's signature 



SCHEDULE "A" 

Response to Item 3.g Deed to IDA: Memorandum of Company Lease and Memorandum of 
Agency Lease, both dated as of December 1, 2018, were each recorded in the office of the Clerk 
of Onondaga County on December 26, 2018 as Instrument No. 2018-00059575 and Instrument 
No. _2018-000595756, respectively. 

Response to Item 5.e. Is the IDA the owner of the property? 
No. The City of Syracuse Industrial Development Agency has a leasehold interest in the subject 
premises pursuant to a lease/leaseback arrangement as set forth in a certain Agency Lease and 
Company Lease each dated as of December 1, 2018, memorandums of which were filed as set 
forth above. 

352423& 1 
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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 PILOT Agreement 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 300 Washington Street, LLC (the "Company") consisting of: 
(A)(i) the acquisition of an interest in approximately 1.88 acres of improved real property located at 
300 East Washington Street, in the City of Syracuse, New York (the "Lantf'); (ii) the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for mixed­
use as: approximately 20,000 square feet of retail/commercial space on the first floor; floors two 
through ten will be renovated into 214 market rate apartments, 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 real 
property tax, State and local sales and use tax and mortgage recording tax (in accordance with 
Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of December 1, 2018 (the ''Agency Lease"), 
between the Agency and the Company, and shall have the meanings ascribed to such terms in the 
Agency Lease except that, for purposes of this certificate: (A) all defmitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
certificate and not as of any future date; and (B) all definitions with respect to any Person shall be 
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign. 

I, the undersigned Executive Director 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 
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attached hereto as Exhibit "A"), and it is a corporate governmental agency constituting a public 
benefit corporation of the State. 

3. The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but not limited to, machinery and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehousing, research, commercial, 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the State and to improve their standard of living. The Act further 
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the 
sale or transfer of its facilities. 

4. The Agency has full legal power and authority to own its property, conduct its 
business and execute, deliver, and perform its obligations under the Agency Documents and has 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of 
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the 
existence and powers of the Agency or the appointment of the members and officers of the 
Agency to their respective offices. 

5. Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six ( 6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary 
of State of the State the Certificate of Establishment of the Agency pursuant to Section 926 of the 
New York General Municipal Law. The Certificate of Establishment of the Agency described in 
the preceding sentence also named the members and officers of the Agency as appointed by the 
Mayor of the City of Syracuse. Attached hereto as Exhibit "B" are certified copies of said 
Certificates of Establishment and copies of the Certificates of Appointment relating to all of the 
current members of the Agency, who are: 

Michael Frame, Chairman 
Steven Thompson, Vice Chairman 
Rickey T. Brown, Secretary 
Kathleen Murphy, Treasurer 
Kenneth Kinsey, 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 full force and effect in accordance with their terms as of the date of 
this certificate. 

-2-
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7. That a resolution classifying a certain Project as a Type 1 Action and declaring the 
intent of The City of Syracuse Industrial Development Agency to be Lead Agency for purposes 
of a coordinated review pursuant to the State Environmental Quality Review Act (the "SEQRA 
Lead Agency Resolution") was adopted by the Agency on January 24, 2017 and remains in full 
force and has not been rescinded, repealed or modified. A copy of the SEQRA Lead Agency 
Resolution is attached hereto at Exhibit "D." 

8. That a resolution determining that the acquisition, reconstruction, renovation, 
equipping and completion of a certain project at the request of the Company will not have a 
significant effect on the environment (the "SEQRA Resolution") was adopted by the Agency on 
February 28, 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 "E." 

9. That a resolution determining that the acquisition, reconstruction, renovation and 
equipping of the Project constitutes a Project and describing the financial assistance in 
connection therewith and authorizing a public hearing (the "Public Hearing Resolution") was 
adopted by the Agency on October 20, 2018 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Public Hearing Resolution is attached hereto at 
Exhibit "F." 

10. Attached hereto as Exhibit "G" 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 November 20, 2018, and proof of mailing of notice thereof pursuant 
to Section 859-a of the Act to the chief executive officers of the affected tax jurisdictions (as 
defined in Section 854(16) of the Act) on November 5, 2018. 

11. That a resolution approving the undertaking of the acquisition, reconstruction, 
renovation, equipping and completion of a commercial mixed-use facility; appointing the 
Company as agent of the Agency for the purpose of the acquisition, reconstruction, renovation 
and equipping 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 November 20, 2018 and remains in full force and effect and has not been rescinded, 
repealed or modified. A copy of the Inducement Resolution is attached hereto at Exhibit "H." 

12. That a resolution approving a payment in lieu of tax schedule and authorizing the 
execution and delivery of certain documents by the Agency in connection with the Project was 
adopted by the Agency on November 20, 2018 (the "PILOT Resolution") and remained in full 
force and effect and has not been rescinded, repealed or modified. A copy of the PILOT 
Resolution is attached hereto to Exhibit "I". 

13. 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 November 20, 2018 
(the "Final Approving Resolution") and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Final Approving Resolution is attached hereto at 
Exhibit "J". 

-3-
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14. 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. 

15. 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. 

16. 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. 

17. 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. 

18. December ~O , 2018 has been duly designated as the date for the Closing. 

19. 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. 

20. 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 

21. 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 Executive Director of the Agency. 

22. 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) the Project Agreement between the Agency and the Company; 

(b) the Company Lease from the Company to the Agency pursuant to which 
the Company agrees to lease the Land and the Facility to the Agency; and 

( c) the Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company. 

23. No member, officer or employee of the Agency having power to: (i) negotiate, 
prepare, authorize or approve any of the Agency Documents; (ii) audit bills or claims under any 
of the Agency Documents; or (iii) appoint an officer or employee who has any of the powers or 
duties set forth in (i) or (ii): 

(a) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of the Company; 

(c) is related to the Company within the meaning of Section 800.3(a) of the 
New York General Municipal Law. 

No member, officer, or employee of the Agency has publicly disclosed, in a writing 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Company. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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sr 
WITNESS, as of the j ,... day of December, 2018. 

3522351_1 

CITY OF SYRACUSE INDUSTRIAL 

DEVE~CY 

By:~~~~~~~~-
Honora Spillane, Executive Director 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 



LAWS OF NEW YORK, 1979 

CHAPTE~ .:6~1 

AN ACT to amend the general municipal Jaw, In relation to creating and 
establishing . tor the city of Syracuse industrial develop1:nent 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, ~tion 2 (b) (2) of the Consti~ution, 

by a majority vote, three-fifths being present. 

The P~ople of the Stale of New York, re,pres~ in Senate and Assemh.ly, do 
enact as follows: 

. ' . 
Section I. The general municipal law is amended by adding a new section nine 

hundred twenty-six to read as follows: · 
§ B26. City of Syracuse industrial development agency. (a.) For the benefit of the 

city of Syracuse and the inhabitants· thereof, ·an-indtu>trial development agency, to be 
kriouin U$ the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGE!fCY, u hereby established for ~accomplUihmemof any or all of the purpo.ses 
specified in title one of a.rlicle eighteen-A of this chapter. It 8hall constitute a body 
corpora.le a.nd politic, and be perpetual iT? ditratwn. It shall consist of five members 
wlw shall be a.ppointed by the mayor <Jf the cuy of Symcuse and its chairman shaU be 
designated by such mayor. It shall have the powers. and du.ties ni:iw or hereafter 
conferred by title one of article eighteen-A of 0is 'chapter U;pon industrial 
developmpit <L(Jencies. It sliall organize itJ.. a. manner 'prescribed by a.nd be subject to· 
the pr:o.vis_iom of tiUe one of article eighteen-A of this chapter. The agency, its 
memb.cr.s., offir?ers and employees, and its operatwns and activi.!ies . shall in all · 

·respectsJJe-goveNWd· by the- p·rovisions aj-tit/.e-ene.of-ar-Cicle.eighteen:=AJJf th.is cha. pler. 
(b) Tlie city shall have the power to make, or co.ntract to make grants or loans, 

incluaing but not limited to grants or loans of money, to the agency in such anwunts, 
upon such terms and conditions and for such period. or peri.ods of time as in the 
judgment of the city and the agency are nece8sary or a.ppropriate for the 
accomplishment of any of the purpos~ of the agency. 

§ 2, This act shall take effect immediately. · 

.. 
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EXHIBIT "B" 

AGENCY'S CERTIFICATE OF ESTABLISHMENT 
AND 

CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS 



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 St~te and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 



CERTIFICATE OF THE CITY OF SYRACUS~ 
INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law, 
Lee Alexander, Mayor of the City of Syracuse, certifies as follows: 

1) The name of the industrial development agency 
herein is the City of Syracuse Industrial Development Agency. 

2) Chapter 641 of the Laws of 1979, the special act 
of the New York State Legislature establishing the City of Syracuse 
Industrial Development Agency, was adopted by the New York State H·rl-1 
Legislature on June 16, 1979 and signed by the Governor on July.J::-tr, 
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 Industrial 
Development Agency. 

The existing potential for economic development will be 
augmented by the financial incentives of an Industrial Development 
Agency. Various City agencies and departments, "such as the Depart­
ment of Community Development and the Office of Federal and State 
Aid Coordination will interface with the Syracuse Industrial Develop­
ment Agency to strengthen the business and industrial climate of the 
community. 

Access to the Department of Comrnunity Development will 
make available to the Syracuse Industrial Development Agency an ar­
ray of staff assistance, technical expertise, and various other 
development services. The City's Office of Federal and State Aid 
Coordination will provide assistance to it in locating, analyzing, 
and obtaining various forms of federal and state assistanc~ 
participation. STAT®tj)F~ . · .. 

~~~~i~\~N1'.' @F. ~.m 
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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 k~-11_ 
Lee Alexana:er"' 

Mayor 
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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 a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

---.. -~ 
~·~~ -

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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OFFICE OF THE MAYOR 
·JAN 2 9 ana · 

Ben Walsh, Mayor 
:DEPARTMENTOFSTATE, 
Rb"'L;r-S=·-4.::...:.r.- ·:-;. - . 
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.. -· . . ~· 

CERTIFICATE OF:APPOINTM.ENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEYELOPMENT AGENCY 
.. . . .. .. 

Pursuant to Article 18-A of the General Municipal law of ·the'5fate:of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies·th·e-a·ppointment of the following person as an 

Officer of the City of Syracuse Industrial Develop·meht' A'gency: 

Mr. Steven P. Thompson ·- Member/Vice Chair 

The following Officer of the City of Syracuse lodustrial. £?evelopment:Agency shall no longer 

serve as Officer of said Agency : . .· 

Mr. Steven· P. Thompson ·: · - Member/Secretary 

No Member or Officer of the City of Syracuse Industrial Development Agency shall re_ceive any 

compensation for the discharge of their duti~s as Member or Officer of the Agency, but shall be 

entitled to necessary expenses Incurred in tlie discharge of their duties ~s such Member or 

Officer. 

The appo!ntment herein set forth shall be effective as of January 16, 2018. 

~ 
Mayor, City of Syracuse 

203 CITY HALL• SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 •FAX: (315) 448-8067 
Website: www:SyrGov.net 

. .. 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal, of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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- ·· . FILED 
STATE RECORDS 

JAN 29 2018 

OFFICE OF THE MAYOR 
DEPARTMENT OF STATE 

. ·-~f:; ... ~ ... ;; .. _.,! 0:: e=r:. .... _.~.:f.i 

Ben Walsh, Mayor 

CERTIFICATE OF AP..P.oi.Nf~~NT TO THE 
. .. 

CITY OF SYRACUSE INDUSTRIAh·DEVELOPMENT AGENCY .. . . , . '~ 

•• ,.! • • :··· 

........ · 

. . 
Pursuant to Article 18-A of. the General Municipal law of the·Sfate ·of ·New York, Ben Walsh, 

Mayor of ~he City of Syracuse, hereby certi~ie.s·~h.e ~ppointm·ent of the following persbn as a 

member: of the City of Syracuse Industrial Deve'lbpnieri't·Agency: 

Mr. Michael Frame -·Member/Chair 

The following Member and Officer of the CiW of_Syr~cuse Industrial Development Agency shall 
. . 

no longer serve as Member or Officer of said Agency: 

· Mr. William A. Ryan - Member/Chair 

No Member or Officer of the City of Syracuse l_ndu·strial "Development Agency shall receive any 

compensation for the discharge of their duties as Men:iber or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the disch~rge of their duties as such Member or 
Officer. 

The_ appointment herein set forth shall be effective as of January 16, 2018. 

Ben Walsh 

Mayor, City of Syracuse 

203 CITY HALL• SYRACUSE, N.Y. 13202-1_473 • (315) 448-8005 •FAX: (315) 448-8067 
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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 a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

.·· ~·-·"·~~ 

~ -;-·=::....;:;.~---... 
Brendan Fitzgerald 
Executive Deputy Secretary of State 



-=?:' 

·~- FILED 
~STA~E RECORDS 

OFFICE OF THE MAYOR JAN 29 zom 

Ben Walsh, Mayor , DEPARTMENT OF STATE 
«Z;..-;s. ~~~--;;.:t;i_~~~ 

-. 
\•. 

CERTIFICATE OF.APPdlNTMENT TO THE ., . . . ... . .. 
' Ip • r ' 

CITY OF SYRACUSE IN,DUSTJUACDEY.ELOPMENT AGENCY .. . . •' . 
.:. 

:. ..... . 

Pursuant to Article 18-A of the General Municipal ~aw of the' State ··of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies the·ap'poihtment of the following person as a 

member of the City of Syracuse Industrial o"ev·e·l~p~ent Agency: 

Mr. Rickey Brown - Member/Secretary 

The following Member and Officer of the City of.Syrac·use Industrial Development Agency shall 
t. . .... 

no longer serve as Memher or Officer of said- Agency : 
.... 

Ms. M. Catherine Richardson. - Member/Vice-Chair 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge oft heir duti_es as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective ·as of January 16, 2018. 

/15-__;~ 
~ . 

Mayor, City of Syracuse 
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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 a true copy of said. original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 



OFFICE OF THE MAYOR 

Ben Walsh, Mayor 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

\. Pursuant to Article 18-A of the General Municipal law of the State of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies the appointment of the following person as a 

member of the City of Syracuse Industrial Development Agency: 

Ms. Kathy Murphy - Member/Treasurer 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Mr. Donald Schoenwald - Member/Treasurer 

No Member o~ Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, bufshall be 

entitl~~ t~ necessary expenses incurred In the discharge of their duties as such Member or 

Officer. 

The appoin~men~ herein set forth shall be effective as of_ January 16, 2018. 

Mayor, City of Syracuse 

203 CITY HALL• SYRACUSE, N.Y. 13202-]473 ! {315) 448-8005 •FAX: (315) 448-8067 
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STATE OF NEW YORI( 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
June 20, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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fDEPARTME~r. _o~·s~A~E 
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·-· _ .......... -.... ...:__,__.--~--

CITY OF SYRACUSE INDtiSf~iAL "[)EvELOPMENT AGE~CV 

,. 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A. 
Miner, Mayor of th.a City of Syracuse, hereby certifies the appointment of the following person 

as a Member of the City of Syracuse lndustrlal Development Agency: 

. . . 
Mr. Kenl)eth l<insey -Member 

The followln_g Member and Officer of the City of Syracu.se Industrial Development Agency shall 
no longer ser.ve as Member or Officer of said Agency~ . '• 

Ms. Pamefa Hunter -Member 

No Member or Officer of the City of Syracuse Industrial DevelopmentAgencv shall receive any 
cof!lpensation for t.~e 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 

r ) 

Officer. 

The appointment ~erein set forth shall be effective as o~ January 13, 20i6. 
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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 11 , 

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 IT 

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 
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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: 

(1) 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 

I 
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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Chainnen 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 ci.ffix 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 Treasurer1s 

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 ofNew 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 compen.Sation 

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. 

Section 1. Amendments to By-Laws 

Article IV 

AMENDMENTS 

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. 

Section 1. Sureties and Bonds 

ArticleV 

MISCELLANEOUS 

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 cow1sel of the Member's choice, provided, however, 

that the cbieflegal 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 coLmsel from time to time during the pend ency 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 reckle'ssness 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. 

G) 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 ofthis 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" 

SEQRA LEAD AGENCY RESOLUTION 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on January 24, 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, Esq., Steven Thompson, Donald 
Schoenwald, Esq., Kenneth Kinsey 

The following persons were ALSO PRESENT: Staff Present: Honora Spillane, Judith 
DeLaney, Meghan Ryan, Esq., Susan Katzoff, Esq., John Vavonese, Debra Ramsey-Bums; 
Others: Timothy Lynn, Esq., Barry Lentz, Aggie Lane, James Trasher, Paul Curtin, Esq., Carol 
Zenzel, Esq., Peter King, Lisa Sparks, Neil Patel; Media Present: Rick Moriarty. 

The following resolution was offered by Donald Schoenwald and seconded by Kenneth 
Kinsey: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
A TYPE I ACTION AND DECLARING THE INTENT OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 

WHEREAS, the City of Syracuse Industrial Development Agency (the ''Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Acf'), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated December 12, 2016 (the "Application"), 300 
Washington Street, LLC, or an entity to be formed (the "Company"), requested the Agency 
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undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of a ten story, 
approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 
of retail space on the first floor; approximately 80,000 square feet of Class A office space on the 
second and third floors; and approximately 237,000 square feet of market-rate apartments (and 
related common areas) on floors four through ten consisting of approximately 180 1-3 bedroom 
units ranging from 1,400-1,500 square feet (the "Building"); and the renovation of an 
approximately 109 parking space parking garage, 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 real property tax, State and local sales and use tax and mortgage recording tax (except as 
limited by Section 87 4 of the General Municipal Law) (collectively the "Financial Assistance"); 
(C) the appointment of the Company or its designee as an agent of the Agency in connection 
with the acquisition, reconstruction, renovation, equipping and completion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA) and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether undertaking the Project may have 
a significant impact upon the environment, the Company has prepared and submitted to the 
Agency an Environmental Assessment Form (the "EAF') with respect to the Project, a copy of 
which is attached here as Exhibit A, with a copy of the EAF on file at the office of the Agency; 
and 

WHEREAS, the Agency has examined the EAF in order to classify the Project; and 

WHEREAS, the Agency has not approved the Project or the grant of Financial 
Assistance to the Project; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

(1) Based upon an examination of the EAF prepared by the Company, the criteria 
contained in 6 NYCRR §617.7(c), and based further upon the Agency's knowledge of the area 
surrounding the Project Facility, all the representations made by the Company in connection with 
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the Project, and such further investigation of the Project and its environmental impacts as the 
Agency has deemed appropriate, the Agency makes the following findings and determinations 
with respect to the Project pursuant to SEQRA: 

(A) The Project consists of the components described above in the third 
WHEREAS clause of this resolution; and 

(B) 
in SEQRA); and 

The Project constitutes a "Type I Action" (as said quoted term is defined 

(C) As a consequence of the foregoing, the Agency hereby declares its intent 
to act as "Lead Agency" (as said term is defined in SEQRA) with respect to a coordinated 
agency review of the Project pursuant to SEQRA; and 

(D) The Agency's counsel shall arrange for publication and distribution of its 
notice of intent to be "Lead Agency" and is hereby authorized to take such actions as are 
necessary and appropriate to assist the Agency in fulfilling the requirements under SEQRA for 
the Project and to work with the Company's environmental consultant in connection therewith. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) This Resolution shall take effect immediately 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

William M. Ryan 
M. Catherine Richardson 
Steven Thompson 
Donald Schoenwald 
Kenneth Kinsey 

AYE 

x 
x 
x 
x 
x 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the ''Agency") held on January 
24, 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 28th day of February, 2017. 

City of Syracuse Industrial Development Agency 

(SEAL) 
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EXHIBIT A 

ENVIRONMENTAL ASSESSMENT FORM 
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Full Environmental Assessment Form 
Part 1 - Project and Setting 

Instructions for Completing Part 1 

Part l is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding, 
ure subject to public review, and may be subject to further verification. 

Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully respond to 
any item, please answer as thoroughly as possible based on current information; indicate whether missing information does not exist, 
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to 
update or fully develop that infonnation. 

Applicants/sponsors must complete all items in Sections A & B. fn Sections C, D & E, most items contain an initial question that 
must be answered either "Yes" or "No". If the answer to the initial question is "Yes'', complete the sub-questions that follow. lfthe 
answer to the initial question is "No", proceed to the next question. Section Fallows the project sponsor to identify and attach any 
additional information. Section G requires the name and signature of the project sponsor to verify that the information contained in 
Part l is accurate and complete. 

A. Project and Sponsor Information. 

Name of Action or Project: 
NYNEX Building Restoration 

I Project Location (describe, and attach~g~neral location map); 

1300 East Washington Street, Syracuse, NY 13202 

Brief Description of Proposed Action (include purpose or need): 

The proposal calls for complete rehabilitation of the NYNEX Building into a mixed-use facility offering modem. high-quality retail. commercial, and 
residential space. Specifically, the redevelopment will build out the 1st floor as 20,000 SF of retail space, the 2nd and 3rd floors as 80,000 SF of Class A 
office space, and floors 4-10 as market-rate apartments. The apartments will range from 1-3 bedrooms between 1.400 SF and 1,800 SF. 

----
Name of Applicant/Sponsor: Telephone: 718-486-9700 

300 Washington St LLC 
E-Mail: rafael@qualitylofts.com 

-
Address: 545 Broadway, 4th Floor 

~•·M~-· on>~ 

City/PO: Brooklyn State; NY I Zip Code: 11206 

Project Contact (if not same as sponso.;; give name and title/role): Telephone: 

E-Mail: 
~·.~-·~·~ 

Address: . 
~·--

City/PO: State: I ZipCode: 

-·.-----
Property Owner (if not same as sponsor): Telephone: 

E-Mail: 

Address: 

City/PO: State: j Zip Code: 
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B. Government Approvals 

B. Government Approvals, Funding, or Sponsorship. ("Funding" includes grants, loans, tax relief, and any other forms offinan~W 
assistance.) 

Government Entity If Yes: Identify Agency and Approval(s) Application Date 
Required (Actual or projected) 

a. City Council, Town Board, OYesliZINo 
or Village Board of Trustees 

b. City, Town or Village oYesfil]No 
Planning Board or Commission 

c. City Council, Town or liZ!YesONo 
Village Zoning Board of Appeals 

Project Site Review Approved 5119/16 

d. Other local agencies !iZIYesONo SIDA: PILOT; Mortgage Recording Tax 12120/2016 
Exemption; Sales and Use Tax Exemption 

e. County agencies [JYes!illNo 

f. Regional agencies 0Yes!i21No 

g. State agencies liZ!YesONo Empire State Development S2.5M 711/2015 

h. Federal agencies oYesfillNo 

i. Coastal Resources. 
i. Is the project site within a Coastal Area, or the waterfront area ofa Designated Inland Waterway? 0Yes1i21No 

ii. Is the project site located in a community with an approved Local Waterfront Revitalization Program? 0Yesli21No 
iii. Is the project site within a Coastal Erosion Hazard Area? 0Yesli2!No 

C. Planning and Zoning 

C.1. Planning and zoning actions. 

Will administrative or legislative adoption, or amendment of a plan, local law, ordinance, rule or regulation be the OYesi:'.!No 
only approval(s) which must be granted to enable the proposed action to proceed? 

• If Yes, complete sections C, F and G . 

• If No, proceed to question C.2 and complete all remaining sections and questions in Part I 

C.2. Adopted land use plans. 

a. Do any municipally- adopted (city, town, village or county) comprehensive land use plan(s) include the site iaYesONo 
where the proposed action would be located? 

IfYes, does the comprehensive plan include specific recommendations for the site where the proposed action li21Yes0No 
would be located? 

b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway !iZlYesONo 
Brownfield Opportunity Area (BOA); designated State or Federal heritage area; watershed management plan; 
or other?) 

If Yes, identify the plan(s): 
NYS Heritage Areas:Syracuse ------· 

-
c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space plan, 0Yesli2lNo 

or an adopted municipal farmland protection plan? 
If Yes, identify the plan(s): 

I 
l 
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C.3. Zoning 

a. Is the site of the proposed action located in a municipality with an adopted zoning Jaw or ordinance. i2]Yes0No 
If Yes, what is the zoning classification(s) including any applicable overlay district? 

CBD-OS 

b. Is the use permitted or allowed by a special or conditional use permit? 0Yesi2]No 

c. Is a zoning change requested as part of the proposed action? 0Yesi21No 
If Yes, 

i. What is the proposed new zoning for the site? 

C.4. Existing community services. 

a. In what school district is the project site located? Ci!}! of Syracuse 

b. What police or other public protection forces serve the project site? 

Syracuse Poli1<e De!!artment --
c. Which fire protection and emergency medical services serve the project site? 

Syracuse Fire De12artment ·-· 

d. What parks serve the project site? 
Firefrghter's Memorial Park -

D. Project Details 

D.1. Proposed and Potential Development 

a. What is the general nature of the proposed action (e.g., residential, industrial, commercial, recreational; if mixed, include all 
components)? Mixed Use (commercial/residential) 

b. a. Total acreage of the site of the proposed action? --· 1.8~ acres 
b. Total acreage lo be physically disturbed? .25 acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? 1.88 acres 

c. Is the proposed action an expansion of an existing project or use? 0 YesfZ!No 
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units (e.g., acres, miles, housing units, 

square feet)? % Units: 

d. Is the proposed action a subdivision, or does it include a subdivision? 0Yesi21No 
If Yes, 

i. Purpose or type of subdivision? (e.g., residential, industrial, commercial; if mixed, specify types) 

ii. Is a cluster/conservation layout proposed?·-··· 0Yesi2]No 
iii. Number of lots proposed? 
iv. Minimum and maximum proposed lot sizes? Minimum Maximum 

e. Will proposed action be constructed in multiple phases? i21Yes0No 
i. If No, anticipated period of construction: -- months 

ii. IfYes: 

• Total number of phases anticipated 3 

• Anticipated commencement date of phase 1 (including demolition) --9 month 2016 year -- --
• Anticipated completion date of final phase __ 9 month 2019year 

• Generally describe connections or relationships among phases, including any contingencies where progress of one phase may 
detennine timing or duration of future phases: 

Phase 1 (demolition) 9/1/2016; Phase 2 (facade, lobb:t, amenities, mechanicals, HVAC, 2 residential Hoors) 09/01/17; Pha§!l 3 (retaillcommercial build-out, 
5 residential floors) 0910112019 
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f. Does the project include new residential uses? 12!Yes0No 
If Yes, show numbers of units proposed. 

One Family Two Family Three Family Multiple Family (four or more) 

Initial Phase 40 

At completion 
of all phases 180 

g. Does the proposed action include new non-residential construction (including expansions)? 0Yes12!No 
If Yes, 

i. Total number of structures 
ii. Dimensions (in feet) oflarg~st proposed structure: height; width; and length 
iii. Approximate extent of building space to be heated or cooled: square feet 

h. Does the proposed action include construction or other activities that will result in the impoundment of any 0Yes12!No 
liquids, such as creation ofa water supply, reservoir, pond, lake, waste lagoon or other storage? 

If Yes, 
i. Purpose of the impoundment: 

ii. If a water impoundment, the principal source of the water: D Ground water D Surface water streams Ootlier specify: 

iii. If other than water, identify the type of impounded/contained liquids and their source. 

iv. Approximate size of the proposed impoundment. Volume: million gallons; surface area: acres 
v. Dimensions of the proposed dam or impounding structure: height; length 

vi. Construction method/materials for the proposed dam or impounding structure (e.g., earth fill, rock, wood, concrete): 

-
D.2. Project Operations 

a. Does the proposed action include any excavation, mining, or dredging, during construction, operations, or both? 0Yes~No 
(Not including general site preparation, grading or installation ofutilitics or foundations where all excavated 
materials will remain onsite) 

ff Yes: 
i. What is the purpose of the excavation or dredging? 

ii. How much material (including rock, earth, sediments, etc.) is proposed to be removed from the site? 

• Volume (specify tons or cubic yards): --
• Over what duration of time? 

iii Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them. 

iv. Will there be onsite dewatering or processing of excavated materials? 0Yes0No 
[f yes, describe. 

v. What is the total area to be dredged or excavated? acres 
vi. What is the maximum area to be worked at any one time? acres 

vii. What would be the maximum depth of excavation or dredging? feet 
viii. Will the excavation require blasting? 0Yes0No 
ix. Summarize site reclamation goals and plan: 

-

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment 0Yes1!2.!No 
into any existing wetland, waterbody, shoreline, beach or adjacent area? 

If Yes: 
i. Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographic 

description): ·-·--· 
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ii. Describe how the proposed action would affect that waterbody or wetland, e.g. excavation, fill, placement of structures, or 
alteration of channels, banks and shorelines. Indicate extent of activities, alterations and additions in square feet or acres: 

--·-
~·~-

---~ .. ·~ 

iii: Will proposed action cause or result in disturbance to bottom sediments? 0Ye~lfZ1N-o -
If Yes, describe: 

iv. Will proposed action cause or result in the destruction or removal of aquatic vegetation? 
If Yes: 

OYesiiZ!No 

• acres of aquatic vegetation proposed to be removed: 

• expected acreage of aquatic vegetation remaining after project completion: 
• purpose of proposed removal (e.g. beach clearing, invasive species control, boat access): 

• proposed method of plant removal: 

• if chemical/herbicide treatment will be used, specify product(s): 
v. Describe any proposed reclamation/mitigation following disturbance: 

··--

~.o, __ , 

c. Will the proposed action use, or create a new demand for water? liZ!YesC)No 
If Yes: 

i. Total anticipated water usage/demand per day: 28 ooo gallonsfday 
ii. Will the proposed action obtain water from an existing public water supply? liZ!YesONo 

lfYes: 

• Name of district or service area: City of Syracuse 
'"''~"-'" _, 

• Does the existing public water supply have capacity to serve the proposal? liZ!YesONo 
• Is the project site in the existing district? 0Yes0No 

• Is expansion of the district needed? OYesliZ!No 

• Do existing lines serve the project site? 0Yes0No 
iii. Will line extension within an existing district be necessary to supply the project? DY es li2'.]No 
If Yes: 

• Describe extensions or capacity expansions proposed to serve this project: 

-
• Source(s) of supply for the district: 

~,,-~ 

iv. ls a new water supply district or service area proposed to be formed to serve the project site? D Yesi2!No 
If, Yes: 

• Applicant/sponsor for new district: 
' .... ·---

• Date application submitted or anticipated: 

• Proposed source(s) of supply for new district: , ___ 
v. If a public water supply will not be used, describe plans to provide water supply for the project: 

-
vi. If water supply will be from wells (public or private), maximum pumping capacity: gallons/minute. 

d. Will the proposed action generate liquid wastes? !Z1Yes[]No 
If Yes: 

i. Total anticipated liquid waste generation per day: 25.000 gallons/day 
ii. Nature of liquid wastes to be generated (e.g., sanitary wastewater, industrial; if combination, describe all components and 

approximate volumes or proportions of each): 
sanita_ry_'.'{§Slewater ··--· 

iii. Will the proposed action use any existing public wastewater treatment facilities? fi2lY~;-0No--
If Yes: 

• Name of wastewater treatment plant to be used: Metropolitan Syracuse Wastewater Treatment Plant (Metro) 

• Name of district: ~l~y_pf Syracuse Sewer Deeartment 
• Does the existing wastewater treatment plant have capacity to serve the project? 0Yes[]No 

• Is the project site in the existing district? 0Yes0No 

• ls expansion of the district needed? 0Yes0No 
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• Do existing sewer lines serve the project site? i?JYesONo 
• Will line extension within an existing district be necessary to serve the project? 0Yesf21No 

ff Yes: 
• Describe extensions or capacity expansions proposed to serve this project: 

·--... ~ 

iv. Will a new wastewater (sewage) treatment district be fonned to serve the project site? 0Yesi2}No 
If Yes: 
• Applicant/sponsor for new district: 
• Date application submitted or anticipated: ·---• What is the receiving water for the wastewater discharge'! 

v. If public facilities will not be used, describe plans to provide wastewatertreatment for the project, includl~g specifying proposed 
receiving water (name and classification if surface discharge, or describe subsurface disposal plans): 

vi. Describe any plans or designs to capture, recycle or reuse liquid waste: ·--

e. Will the proposed action disturb more than one acre and create stormwater runoff, either from new point 0Yesj21No 
sources (i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of stonnwater) or non-point 
source (i.e. sheet flow) during construction or post construction? 

If Yes: 
i. How much impervious surface will the project create in relation to total size of project parcel? 

__ Square feet or __ acres (impervious surface) 
__ Square feet or __ acres (parcel size) 

ii. Describe types of new point sources. 
,,.,_ 

iii. Where will the storm water runoff be directed (i.e. on-site storm water management facility/structures, adjacent properties, 
groundwater, on-site surface water or off-site surface waters)? 

~~ 

---
• If to surface waters, identify receiving water bodies or wetlands: 

_ _,., 

• Will storm water runoff flow to adjacent properties? 0Yesi2lNo 
iv. Does proposed plan minimize impeivious surfaces, use pervious materials or collect and re-use stormwater? 0Yesi!!No 
f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel OYesi!INo 

combustion, waste incineration, or other processes or operations? 
If Yes, identify: 

i. Mobile sources during project operations (e.g., heavy equipment, fleet or delivery vehicles) 

ii. Stationary sources during construction (e.g., power generation, structural heating, batch plant, crushers) 

iii. Stationary sources during-operations (e.g., process emissions, large boilers, electric generation) 

-
g. Will any air emission sources named in D.2.f (above), require a NY State Air Registration, Air Facility Permit, 0Yesi2!No 

or Federal Clean Air Act Title IV or Title V Permit? 
If Yes: 
i. Is the project site located in an Air quality non~attainment area? (Area routinely or periodically fails to meet 0Yesi21No 

ambient air quality standards for all or some parts of the year) 
ii. In addition to emissions as calculated in the application, the project will generate: 

• Tons/year (short tons) of Carbon Dioxide (C02) 

• Tons/year (short tons) of Nitrous Oxide (N20) 
• Tons/year (short tons) of Perfluorocarbons (PFCs) 
• Tons/year (short tons) of Sulfur Hexafluoride (SF6) 

• Tons/year (short tons) of Carbon Dioxide equivalent of Hydroflourocarbons (HFCs) 
• Tons/year (short tons) of Hazardous Air Pollutants (HAPs) 
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h. Will the proposed action generate or emit methane (including, but not limited to, sewage treatment plants, 
landfills, composting facilities)? 

0Yes0No 

If Yes: 
i. Estimate methane generation in tons/year (metric): 
ii. Describe any methane capture, control or elimination measures included in project design (e.g., combustion to generate heat or 

electricity, flaring): 
·- ·-

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as 
quarry or landfill operations? 

0Yes0No 

If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust): 

·-·~-*'""' 

j. Will the proposed action result in a substantial increase in traffic above present levels or generate substantial 12!Yes0No 
new demand for transportation facilities or services? 

If Yes: 
i. When is the peak traffic expected (Check all that apply): i21Morning i2J Evening i21Weekend 
D Randomly between hours of to 

ii. For commercial activities only, projected number of semi-trailer truck trips/day: 
iii. Parking spaces: Existing ··-- 109 Proposed 0 Net increase/decrease 0 
iv. Does the proposed action include any shared use parking? 0Yesl2]No 
v. If the proposed action includes any modification of existing roads, creation of new roads or change in existing access, describe: 

__ ,_,_~"" - -·-

I 
vi. Are public/private tr~nsport;rt°i~-;-~erVice(s) or facilities available within Yz mile of the proposed site? 12]Yes0No 
vii Will the proposed action include access to public transportation or accommodations for use of hybrid, electric 0Yesl2]No 

or other alternative fueled vehicles? 
viii. Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing 12]Yes0No 

pedestrian or bicycle routes? 

k. Will the proposed action (for commercial or industrial projects only) generate new or additional demand 0Yes0No 
for energy? 

If Yes: 
i. Estimate annual electricity demand during operation of the proposed action:_ -

7.700.000 KWH 

ii. Anticipated sources/suppii~~s of electricity for the project (~.g., on-site combustion, on-site renewable, via grid/local utility, or 
other): 

via grid (National Grid) 

0Yes0~ iii. Will the proposed action require a new, or an upgrade to, an existing substation? 

L Hours ofoperation. Answer all items which apply. 
i. During Construction: ii. During Operations: 

• Monday - Friday: 7-5PM • Monday - Friday: 12A-12P 
_,,,_~-. ---···-----

• Saturday: 7-5PM • Saturday: --· 12A-12P ..,,.__, ______ 
• Sunday: NIA • Sunday: 12A-12P .. 

• Holidays: N/A • Holidays:---··· 12A-12P 
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m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, 0Yes0No 
operation, or both? 

If yes: 
i. Provide details including sources, time of day and duration: 

--~-·,,.,.--.".~'"' 

ii. Will proposed action remove existing natural baniers that could act as a noise barrier or screen? 0Yes0No 
Describe: -

n .. Will the proposed action have outdoor lighting? OYesii'.]No 
If yes: 
i. Describe source(s), location(s), height of fixture(s), direction/aim, and proximity to nearest occupied structures: 

---··· -
ii. Will proposed action remove existing natural barriers that could act as a light barrier or screen? 0Yest21No 

Describe: 

--~----~"""--

o. Does the proposed action have the potential to produce odors for more than one hour per day? OYes~No 
J f Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest 
occupied structures: --->---··-· --

p. Will the proposed action include any bulk storage of petroleum (combined capacity of over l, l 00 gallons) 0Yesi2!No 
or chemical products 185 gallons in above ground storage or any amount in underground storage? 

1fYes; 
i. Product(s) to be stored ------·-· 

ii. Volume(s) _____ per unit time (e.g., month, year) 
iii. Generally describe proposed storage facilities: . 

q. Will the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, OYes i2!No 
insecticides) during construction or operation? 

If Yes; 
i. Describe proposed treatment(s): 

. ····-· -· 
·--· ,., 

! 

"'"' 

U Will the proposed action use Integrated Pest Mana_gement Practices? 0 Yes ONo 
r. Will the_ proposed action (commercial or industrial projects only) involve or require the management or disposal D Yes ii'.1No 

of solid waste (excluding hazardous materials)? 
If Yes: 

i. Describe any solid waste(s) to be generated during construction or operation of the facility: 

• Construction: tons per (unit of time) 

• Operation: tons per __ (unit of time) 
ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste: 

• Construction: 
·-·--~--~---· 

• Operation: - -
-

iii. Proposed disposal methods/facilities for solid waste generated on-site: 

• Construction: 
·---~--- . .. ,~.--~~~ 

~-··--·~ 

, ____ ._ .. , 

• Operation: _,, 
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s. Does the proposed action include construction or modification ofa solid waste management facility? O Yes 0 No 
If Yes: 

i. Type of management or handling of waste proposed for the site (e.g., recycling or transfer station, composting, landfill, or 

other disposal activities):-:-:----.,..----------------------------------
ii. Anticipated rate of disposal/processing: 

• Tons/month, if transfer or other non-combustion/thermal treatment, or 
• Tons/hour, if combustion or thermal treatment 

iii. If land fill, anticipated site life: years 

t. Will proposed action at the site involve the commercial generation, treatment, storage, or disposal of hazardous 0Yesi2'!No 
waste? 

If Yes: 
i. Name(s) of all hazardous wastes or constituents to be generated, handled or managed at facility:-----------

ii. Generally describe processes or activities involving hazardous wastes or constituents: -·----------------

iii. Specify amount to be handled or generated tons/month 
iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents:---------·----

v. Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? 0Yes0No 
If Yes: provide name and location of facility: _______________________________ _ 

IfNo: describe proposed management of any hazardous wastes which will not be sent to a hazardous w~te facility: 

E. Site and Setting of Proposed Action 

E.l. Land uses on and surrounding the project site 

a. Existing land uses. 
i. Check all uses that occur on, adjoining and near the project site. 

0 Urban D Industrial 0 Commercial D Residential (suburban) D Rural (non-farm) 
0 Forest D Agriculture 0 Aquatic 0 Other (specify): CBD-R (Retail District} 

ii. If mix of uses, generally describe: 
Primaril:t CBD Office and Service District (CBD-OS) 

.~ ... 
b. Land uses and covertypes on the project site. 

Land use or Current Acreage After Change 
Covertype Acreage Project Completion (Acres+/-) 

• Roads, buildings, and other paved or impervious 
surfaces 1.88 1.88 0 

: 

• Forested 0 0 0 

• Meadows, grasslands or brushlands (non-
0 0 0 agricultural, including abandoned agricultural) 

• Agricultural 
(includes active orchards, field, greenhouse etc.) 

0 0 0 

• Surface water features 
0 

(lakes, ponds, streams, rivers, etc.) 
0 0 

• Wetlands S freshwater or tidal) 0 0 0 

• Non-vegetated (bare rock, earth or fill) 0 0 0 

• Other 
Describe: 
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c. Is the project site presently used by members ofthe community for public recreation? 
--.--..... u 

OYesldNo 
i. If Yes: explain: 

d. Are there any facilities serving children, the elderly, people with disabilities (e.g., schools, hospitals, licensed 
day care centers, or group homes) within 1500 feet of the project site? 

0Yesfi2lNo 

IfYes, 
i. Identify Facilities: 

e. Does the project site contain an existing dam? 0Yes&21No 
IfYes: 

i. Dimensions of the dam and impoundment: 

• Dam height: feet 
• Dam length: feet 
• Surface area: acres 
• Volume impounded: ____ gallons OR acre-feet 

ii. Dam's existing hazard classification: 
iii. Provide date and summarize results oflast inspection: 

.. 
f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, 0Yes~No 

or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility? 
If Yes: 

i. Has the facility been formally closed? 0Yes0 No 

I • If yes, cite sources/documentation: 
ii. Describe the location of the project site relative to the boundaries of the solid waste management facility: 

-----· 
iii. Describe any development constraints due to the prior solid waste activities: 

-•---M•-

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin 0Yesli21No 
property which is now or was at one time used to commercially treat, store and/or dispose of hazardous waste? 

IfYes: ·· , 
i. Describe waste(s) handled and waste management activities, including approximate time when activities occurred; 

,, __ .,_,. 

~--

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any 0Yesi21 No 
remedial actions been conducted at or adjacent to the proposed site? 

If Yes: 
i. ls any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site 0Yes0No 

Remediation database? Check all that apply: 
0 Yes-Spills Incidents database Provide DEC ID number(s): 
0 Yes - Environmental Site Remediation database Provide DEC ID number(s): 
D Neither database 

ii. If site has been subject ofRCRA corrective activities, describe control measures: 

iii. Is the project within 2000 feet of any site in the NY SD EC Environmental Site Remediation database? i21Yes0No 
If yes, provide DEC ID number(s): 734060 , C734111, 800003 , V00502 ·--... -

iv. If yes to (i), (ii) or (iii) above, describe current status of site(s): 

With regaa;! tQ iii -Qlease see <!!:!d1md1.1m· Z34~~Q...C734111 re~gl11:ed, 800003 ROD, V00!;!02 unresolved due to i!lli!.Jf:licient inform9tion 
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-· 
v. Is the project site subject to an institutional control limiting property uses? OYesiZINo 

• Ifycs, DEC site ID number: 
. -

• Describe the type of institutional control (e.g., deed restriction or easement): 
• Describe any use limitations: 
• Describe any engineering controls: -
• Will the project affect the institutional or engineering controls in place? 0Yesli21No 
• Explain: 

"---

-· 
-<-----"" --

''"" 

E.2. Natural Resom·ces On or Near Project Site 
--~· 

a. What is the average depth to bedrock on the project site? nta Full develoged Ub feet 

b. Are there bedrock outcroppings on the project site? 0Yes0No 
[f Yes, what proportion of the site is comprised of bedrock outcroppings? % 

c. Predominant soil type(s) present on project site: Uh-Urban Land: fully developed 100% 
urban site % 

l -·· % 
.• 

d. What is the average depth to the water table on the project site? Average: nla Ub feet 

e. Drainage status of project site soils:liZI Well Drained: ~%ofsite 
·-

D Moderately Well Drained: __ %ofsite 
0 Poorly Drained __ o/oofsite 

·--~"·-· 

f. Approximate proportion of proposed action site with slopes: 0 0-10%: __ %ofsite 
D to-ts%: ___ %ofsite 
0 15% or greater: __ %ofsitc 

g. Are there any unique geologic features on the project site? OYes!iZINo 
If Yes, describe: 

--- .. ·---
h. Surface water features. 

i. Does any portion of the project site contain wetlands or other waterbodies (including streams, rivers, 0Yes0No 
ponds or lakes)? 

ii. Do any wetlands or other waterbodies adjoin the project site? 0Yes0No 
If Yes to either i or ii, continue. If No, skip to E.2.i. 
iii. Are any of the wetlands or waterbodies within or adjoining the project site regulated by any federal, 0Yes0No 

state or local agency? 
iv. For each identified regulated wetland and waterbody on the project site, provide the following infonnation: 

• Streams: Name Classification 
•·--·-·-~·c 

• Lakes or Ponds: Name Classification .. -• Wetlands; Name Approximate Size 
• Wetland No. (if regulated by DEC) 

v. Are any of the above water bodies listed in the most recent compilation ofNYS water quality-impaired 0Yes~o 
waterbodies? 

If yes, name of impaired water body/bodies and basis for listing as impaired: 

i. Is the project site in a designated Floodway? 0Yes0No 
·- ·-

j. Is the project site in the JOO year Floodplain? 0Yes~No 

k. Is the project site in the 500 year Floodplain? 0Yes0No 
i------------~ ··~o~ 

l. Is the project site located over, or immediately adjoining, a primary, principal or sole source aquifer? 0Yes0No 

I 
If Yes: 

i. Name of aquifer: -· -

Page 11of13 



m. Identify the predominant wildlife species that occupy or use the project site: 
NIA 

..,,,,.,...._ 

~----

··--
n. Does the project site contain a designated significant natural community? OYesliZ]No 
If Yes: 

i. Describe the habitat/community (composition, function, and basis for designation):---·-··· 

ii. Source(s) of description or evaluation: 
iii. Extent of community/habitat: 

• Currently: acres 
• Following completion of project as proposed: acres 
• Gain or Joss (indicate + or-): acres 

o. Does project site contain any species of plant or animal that is listed by the federal government or NYS as 0Yes0No 
endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species? 

p. Does the project site contain any species of plant or animal that is listed by NYS as rare, or as a species of UYes0No 
special concern? 

-----·~·-

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? 0Yes0No 
If yes, give a brief description of how the proposed action may affect that use: -

"~-

'---" ""' 

E.3. Designated Public Resources On or Near Project Site 
'""~-'"'" 

a. Is the project site, or any portion of it, located in a designated agricultural district certified pursuant to 0Yes0No 
Agriculture and Markets Law, Article 25-AA, Section 303 and 304? 

If Yes, provide county plus district name/number: 

b. Are agricultural lands consisting of highly productive soils present? 0Yes!iZ]No 
i. If Yes: acreage(s} on project site? 

ii. Source(s) of soil rating(s): 

c. Does the project site contain all or part of, or is it substantially contiguous to, a registered National 0Yes0No 
Natural Landmark? 

If Yes: 
i. Nature of the natural landmark: 0 Biological Community 0 Geological Feature 
ii. Provide brief description of landmark, including values behind designation and approximate size/extent: ____ 

··--
••c---~-·- --

·-
d. Is the project site located in or does it adjoin a state listed Critical Environmental Area? 0Yes!2'.]No 
If Yes: 

i. CEA name: 
ii. Basis for designation: 

-~·~ 

iii. Designating agency and date: 
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e. Does the project site contain, or is it substantially contiguous to, a building, archaeological site, or district 121 YesONo 
which is listed on, or has been nominated by the NYS Board of Historic Preservation for inclusion on, the 
State or National Register of Historic Places? 

If Yes: 
i. Nature of historic/archaeological resource: 0Archaeological Site li!'IHistoric Building or District 
ii. Name: S Salina St Downtown HD (Bounc!ry Expansion), Montgomery Street-Columbu._s Circle Historic District. Hanover Square Hist. .. 

iii. Brief description of attributes on whieh listing is based: 

f. Is the project site, or any portion of it, located in or adjacent to an area designated as sensitive for tzlYesONo 
archaeological sites on the NY State Historic Preservation Office (SHPO) archaeological site inventory? 

g. Have additional archaeological or historic site(s) or resources been identified on the project site? 0Yesi2}No 
If Yes: 

i. Describe possible resource(s): .... ---~-
ii. Basis for identification: 

h. Is the project site within fives miles of any officially designated and publicly accessible federal, state, or local 0Yes0No 
scenic or aesthetic resource? 

IfYes: 
i. Identify resource: 
ii. Nature of, or basis for, designation (e.g., established highway overlook, state or local park, state historic trail orscenkbyway, 

etc.): ~---·- . 
iii. Distance between project and resource: miles. 

i. Is the project site located within a designated river corridor under the Wild, Scenic and Recreational Rivers 0Yes0No 
Program 6 NYCRR 666? 

lfYes: 
i. Identify the name of the river and its designation: 
ii. Is the activity consistent with development restrictions contained in 6NYCRR Part 666? 0Yes0No 

F. Additional Information 
Attach any additional information which may be needed to clarify your project. 

If you have identified any adverse impacts which could be associated with your proposal, please describe those impacts plus any 
measures which you propose to avoid or minimize them. 

G. Verification 
I certify that the information provided is true to the best of my knowledge. 

Date 1/8/2017 

Title Member 
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.. ., . 
• B. i.i [Coastal or Waterfront Area] 

B.i.ii [Local Waterfront Revitalization Area] !No 
''" -·-• "'••, ~> ' • -•• ..... "•~·>,"~•»-•~•r,»~.- ~~~~-~-' "''~ o• ·~· "-'"'•••" n->.<•• 

. C.2.b. [Special Planning District} jYes - Digital mapping data are not available for all Special Planning Districts. 
1 Refer to EAF Workbook. 

C.2.b. [Special Planning District - Name] 

E.1.h [DEC Spills or Remediation Site -
Potential Contamination History] 

- .... ,,_,_ -" _,,,~-
.E.1.h.i [DEC Spills or Remediation Site -
Listed] 

;NYS Heritage Areas:Syracuse 

,Digital mapping data are not available or are incomplete. Refer to EAF 
Workbook. 

Digital mapping data are not available or are incomplete. Refer to EAF 
Workbook. 

E.1.h.i [DEC Spills or Remediation Site - i Digital mapping data are not available or are incomplete. Refer to EAF 
Environmental Site Remediation Database) :workbook . 

. h.iii [Within ~Di6a;·;i·o£c·R~~~cii;;1i;~ -F;;~~ · ··· ·-- ··· ·--·-··· - · 
-~!!~L ... ·-·· . ·-. ·----········-·· ........ . 
E.1.h.Hl [Within 2,000' of DEC Remediation i734060 , C734111, 800003 , V00502 

.?!te.: l?Y::<? .. tr.?.L....... ... ............ . . L...... .. --···· ... . 
;E.2.g [Unique Geologic Features] 

E.2.h.i [Surface Water Features] 
-- --. ···- ' -·-·»""""'" __ ><_, .. - '"~' ,. 

E.2.h.ii [Surface Water Features] 

E.2. h.iii [Surface Water Features] 
"' ,,, ... ··~~--· ... - ~·· .. ···--- ·-
E.2. h. v [Impaired Water Bodies] 

: E.2.i. [Floodway] 

:E.2.j. [100 Year Floodplain] 

E.2.k. [500 Year Floodplain] 
~'-»·-~~··· ··•·· _ _, --···'""····~-,.--...... . ........ ___ ,,, .. .-.. 

E.2.1. [Aquifers] 

E.2.n. [Natural Communities] 

'No 

\No 

,No 

iNo 
i 
)No 
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- Digital mapping data for archaeological site boundaries are not 
Refer to EAF Workbook. 

Salina St Downtown HD (Boundry Expansion), Montgomery Street­
Circle Historic District, Hanover Square Historic District, Weighlock 

Central New York Telephone and Telegraph Building, Syracuse City 
Paul's Cathedral and Parish House, The Courier Building, Hanover 
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Full Environmental Assessment Form 
Agency Use Ouly [If applicable] 

Part 2 - Identification of Potential Project Impacts 
Project: !===========;! 
Date: 

Part 2 is to be completed by the lead agency. Part 2 is designed to help the lead agency inventory all potential resources that could 
be affected by a proposed project or action. We recognize that the lead agency's reviewer(s) will not necessarily be environmental 
professionals. So, the questions are designed to walk a reviewer through the assessment process by providing a series of questions that 
can be answered using the information found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the 
most relevant questions in Part I that will provide the information needed to answer the Part 2 question. When Part 2 is completed, the 
lead agency will have identified the relevant environmental areas that may be impacted by the proposed activity. 

If the lead agency is a state agency and the action is in any Coastal Area, complete the Coastal Assessment Form before proceeding 
with this assessment. 

Tips for completing Part 2: 

• Review all of the information provided in Part I. 
• Review any application, maps, supporting materials and the Full EAF Workbook. 
• Answer each of the 18 questions in Part 2. 
• If you answer "Yes" to a numbered question, please complete all the questions that follow in that section. 
• If you answer "No" to a numbered question, move on to the next numbered question. 
• Check appropriate column to indicate the anticipated size of the impact. 
• Proposed projects that would exceed a numeric threshold contained in a question should result in the reviewing agency 

checking the box "Moderate to large impact may occur." 
• The reviewer is not expected to be an expert in environmental analysis. 
• If you are not sure or undecided about the size of an impact, it may help to review the sub-questions for the general 

question and consult the workbook. 
• When answering a question consider all components of the proposed activity, that is, the "whole action". 
• Consider the possibility for long-term and cumulative impacts as well as direct impacts. 
• Answer the question in a reasonable manner considering the scale and context of the project. 

1. Impact on Land 
Proposed action may involve construction on, or physical alteration of, ONO 0 YES 
the land surface of the proposed site. (See Part 1. D. I) 
L "Yes", answer uestions a - ". L "No", move on to Section 2. 

a. The proposed action may involve construction on land where depth to water table is 
less than 3 feet. 

b. The proposed action may involve construction on slopes of 15% or greater. 

c. The proposed action may involve construction on land where bedrock is exposed, or 
generally within 5 feet of existing ground surface. 

d. The proposed action may involve the excavation and removal of more than 1,000 tons 
of natural material. 

e. The proposed action may involve construction that continues for more than one year 
or in multiple phases. 

f. The proposed action may result in increased erosion, whether from physical 
disturbance or vegetation removal (including from treatment by herbicides). 

g. The proposed action is, or may be, located within a Coastal Erosion hazard area. 

h. Other impacts:------------------------
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2. Impact on Geological Features 
The proposed action may result in the modification or destruction of, or inhibit 
access to, any unique or unusual land forms on the site (e.g., cliffs, dunes, 
minerals, fossils, caves). (See Part 1. E.2.g) 

liZ!NO 

I "Yes", answer uestions a - c. L "No", move on to Section 3. 

a. Identify the specific land form(s) attached: 
-------------~ 

b. The proposed action may affect or is adjacent to a geological feature listed as a 
registered National Natural Landmark. 

Specific feature: 

c. Other impacts:------------------------

3. Impacts on Surface Water 
The proposed action may affect one or more wetlands or other surface water 
bodies (e.g., streams, rivers, ponds or lakes). (See Part I. D.2, E.2.h) 

I "Yes", answer uestions a - l. I "No", move on to Section 4. 

a. The proposed action may create a new water body. 

b. The proposed action may result in an increase or decrease of over 10% or more than a 
IO acre increase or decrease in the surface area of any body of water. 

c. The proposed action may involve dredging more than 100 cubic yards of material 
from a wetland or water body. 

d. The proposed action may involve construction within or adjoining a freshwater or 
tidal wetland, or in the bed or banks of any other water body. 

e. The proposed action may create turbidity in a waterbody, either from upland erosion, 
runoff or by disturbing bottom sediments. 

f. The proposed action may include construction of one or more intake(s) for withdrawal 
of water from surface water. 

g. The proposed action may include construction of one or more outfall(s) for discharge 
of wastewater to surface water(s). 

h. The proposed action may cause soil erosion, or otherwise create a source of 
storm water discharge that may lead to siltation or other degradation of receiving 
water bodies. 

i. The proposed action may affect the water quality of any water bodies within or 
downstream of the site of the proposed action. 

j. The proposed action may involve the application of pesticides or herbicides in or 
around any water body. 

k. The proposed action may require the construction of new, or expansion of existing, 
wastewater treatment facilities. 
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liZ!NO 
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E2h 
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11. Oth0< ;mp""''------------------------ D D 

4. Impact on groundwater 
The proposed action may result in new or additional use of ground water, or 
may have the potential to introduce contaminants to ground water or an aquifer. 
(See Part 1. D.2.a, D.2.c, D.2.d, D.2.p, D.2.q, D.2.t) 

~NO DYES 

If" Yes ", answer questions a - h. J; "No'', move on to Section 5. 

a. The proposed action may require new water supply wells, or create additional demand 
on supplies from existing water supply wells. 

b. Water supply demand from the proposed action may exceed safe and sustainable 
withdrawal capacity rate of the local supply or aquifer. 
Cite Source: 

c. The proposed action may allow or result in residential uses in areas without water and 
sewer services. 

d. The proposed action may include or require wastewater discharged to groundwater. 

e. The proposed action may result in the construction of water supply wells in locations 
where groundwater is, or is suspected to be, contaminated. 

f. The proposed action may require the bulk storage of petroleum or chemical products 
over ground water or an aquifer. 

g. The proposed action may involve the commercial application of pesticides within I 00 
feet of potable drinking water or irrigation sources. 

h. Other impacts:------------------------

5. Impact on Flooding 
The proposed action may result in development on lands subject to flooding. 
(See Part 1. E.2) 
J; "Yes", answer uestions a - . J; "No", move on to Section 6. 

a. The proposed action may result in development in a designated floodway. 

b. The proposed action may result in development within a 100 year floodplain. 

c. The proposed action may result in development within a 500 year floodplain. 

d. The proposed action may result in, or require, modification of existing drainage 
patterns. 

e. The proposed action may change flood water flows that contribute to flooding. 

f. If there is a dam located on the site of the proposed action, is the dam in need ofrepair, 
orup ade? 
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E2i 
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E2k 
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D D 
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D D 
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small to large 
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D 0 

D 0 

D 0 
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I g. Other impacts: 
D D 

6. Impacts on Air 
The proposed action may include a state regulated air emission source. 
(See Part 1. 0.2.f., 0,2,h, 0.2.g) 

~NO DYES 

aw1stz,0n.<1 a -f. If "No", move on to Section 7. 

a. If the proposed action requires federal or state air emission permits, the action may 
also emit one or more greenhouse gases at or above the following levels: 

Relevant 
Part I 

Question(s) 

i. More than 1000 tons/year of carbon dioxide (C02) D2g 
ii. More than 3.5 tons/year ofnitrous oxide (N20) D2g 
iii. More than I 000 tons/year of carbon equivalent of perfluorocarbons (PF Cs) D2g 
iv. More than .045 tons/year of sulfur hexafluoride (SF6) D2g 
v. More than 1000 tons/year of carbon dioxide equivalent of D2g 

hydrochloroflourocarbons (HFCs) emissions 
vi. 43 tons/year or more of methane D2h 

b. The proposed action may generate 10 tons/year or more of any one designated D2g 
hazardous air pollutant, or 25 tons/year or more of any combination of such hazardous 
air pollutants. 

c. The proposed action may require a state air registration, or may produce an emissions D2f, D2g 
rate of total contaminants that may exceed 5 lbs. per hour, or may include a heat 
source capable of producing more than 10 million BTU's per hour. 

d. The proposed action may reach 50% of any of the thresholds in "a" through "c", D2g 
above. 

e. The proposed action may result in the combustion or thermal treatment of more than 1 D2s 
ton ofrefuse per hour. 

f. Other impacts:------------------------

7. Impact on Plants and Animals 
The proposed action may result in a loss of flora or fauna. (See Part l. E.2. m.-q.) 

Relevant 
Part I 

Question(s) 

a. The proposed action may cause reduction in population or loss of individuals of any E2o 
threatened or endangered species, as listed by New York State or the Federal 
government, that use the site, or are found on, over, or near the site. 

b. The proposed action may result in a reduction or degradation of any habitat used by E2o 
any rare, threatened or endangered species, as listed by New York State or the federal 
government. 

c. The proposed action may cause reduction in population, or loss of individuals, of any E2p 
species of special concern or conservation need, as listed by New York State or the 
Federal government, that use the site, or are found on, over, or near the site. 

d. The proposed action may result in a reduction or degradation of any habitat used by E2p 
any species of special concern and conservation need, as listed by New York State or 
the Federal government. 
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e. The proposed action may diminish the capacity of a registered National Natural E3c 
Landmark to support the biological community it was established to protect. 

f. The proposed action may result in the removal of, or ground disturbance in, any E2n 
portion of a designated significant natural community. 
Source: 

g. The proposed action may substantially interfere with nesting/breeding, foraging, or 
E2m 

over-wintering habitat for the predominant species that occupy or use the project site. 

h. The proposed action requires the conversion of more than 10 acres of forest, 
Elb 

grassland or any other regionally or locally important habitat. 
Habitat type & information source: 

i. Proposed action (commercial, industrial or recreational projects, only) involves use of D2q 
herbicides or pesticides. 

j. Other impacts: 

8. Impact on Agricultural Resources 
The proposed action may impact agricultural resources. (See Part 1. E.3.a. and b.) 
1 "Yes", answer uestions a - h. l "No", move on to Section 9. 

a. The proposed action may impact soil classified within soil group 1 through 4 of the 
NYS Land Classification S stem. 

b. The proposed action may sever, cross or otherwise limit access to agricultural land 
(includes cropland, hayfields, pasture, vineyard, orchard, etc). 

c. The proposed action may result in the excavation or compaction of the soil profile of 
active agricultural land. 

d. The proposed action may irreversibly convert agricultural land to non-agricultural 
uses, either more than 2.5 acres if located in an Agricultural District, or more than I 0 
acres if not within an Agricultural District. 

e. The proposed action may disrupt or prevent installation of an agricultural land 
management system. 

f. The proposed action may result, directly or indirectly, in increased development 
potential or pressure on farmland. 

g. The proposed project is not consistent with the adopted municipal Farmland 
Protection Plan. 

h. Other impacts:------------------------
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9. Impact on Aesthetic Resources 
The land use of the proposed action are obviously different from, or are in 
sharp contrast to, current land use patterns between the proposed project and 
a scenic or aesthetic resource. (Part 1. E.1.a, E. l .b, E.3.h.) 
J; "Yes", answer uestions a - . J; "No", o to Section 10. 

a. Proposed action may be visible from any officially designated federal, state, or local 
scenic or aesthetic resource. 

b. The proposed action may result in the obstruction, elimination or significant 
screening of one or more officially designated scenic views. 

c. The proposed action may be visible from publicly accessible vantage points: 
i. Seasonally (e.g., screened by summer foliage, but visible during other seasons) 
ii. Year round 

d. The situation or activity in which viewers are engaged while viewing the proposed 
action is: 
i. Routine travel by residents, including travel to and from work 
ii. Recreational or tourism based activities 

e. The proposed action may cause a diminishment of the public enjoyment and 
appreciation of the designated aesthetic resource. 

f. There are similar projects visible within the following distance of the proposed 
project: 

0-1/2 mile 
Yz -3 mile 
3-5 mile 
5+ mile 

g. Other impacts: 

10. Impact on Historic and Archeological Resources 
The proposed action may occur in or adjacent to a historic or archaeological 
resource. (Part 1. E.3.e, f. and g.) 
If" Yes", answer questions a - e. If "No'', go to Section 11. 

~NO 

Relevant 
Part I 

Question(s) 

E3h 

E3h,C2b 

E3h 

E3h 

E2q, 

Elc 

E3h 

Dla, Ela, 
Dlf, Dlg 

Relevant 
Part I 

Question(s) 

a. The proposed action may occur wholly or partially within, or substantially contiguous E3e 
to, any buildings, archaeological site or district which is listed on or has been 
nominated by the NYS Board of Historic Preservation for inclusion on the State or 
National Register of Historic Places. 

b. The proposed action may occur wholly or partially within, or substantially contiguous E3f 
to, an area designated as sensitive for archaeological sites on the NY State Historic 
Preservation Office (SHPO) archaeological site inventory. 

c. The proposed action may occur wholly or partially within, or substantially contiguous E3g 
to, an archaeological site not included on the NY SHPO inventory. 
Source:~~~~~~~~~~~~~~~~~~~~~~~~~~ 
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d. Other impacts: 

If any of the above (a-d) are answered "Moderate to large impact may 
e. occur", continue with the following questions to help support conclusions in Part 3: 

i. The proposed action may result in the destruction or alteration of all or part 
of the site or property. 

ii. The proposed action may result in the alteration of the property's setting or 
integrity. 

iii. The proposed action may result in the introduction of visual elements which 
are out of character with the site or property, or may alter its setting. 

11. Impact on Open Space and Recreation 
The proposed action may result in a loss of recreational opportunities or a 
reduction of an open space resource as designated in any adopted 
municipal open space plan. 
(See Part 1. C.2.c, E.1.c., E.2.q.) 

a. The proposed action may result in an impairment of natural functions, or "ecosystem 
services", provided by an undeveloped area, including but not limited to stormwater 
storage, nutrient cycling, wildlife habitat. 

b. The proposed action may result in the loss of a current or future recreational resource. 

c. The proposed action may eliminate open space or recreational resource in an area 
with few such resources. 

d. The proposed action may result in loss of an area now used informally by the 
community as an open space resource. 

e. Other impacts:-----------------------

12. Impact on Critical Environmental Areas 
The proposed action may be located within or adjacent to a critical 
environmental area (CEA). (See Part 1. E.3.d) 
If "Yes", answer uestions a - c. L "No", o to Section 13. 

a. The proposed action may result in a reduction in the quantity of the resource or 
characteristic which was the basis for designation of the CEA. 

b. The proposed action may result in a reduction in the quality of the resource or 
characteristic which was the basis for designation of the CEA. 

c. Other impacts:-----------------------

Page 7 oflO 

E3e, E3g, 
E3f 

E3e, E3f, 
E3g,Ela, 
Elb 
E3e, E3f, 
E3g, E3h, 
C2,C3 

~NO 

Relevant 
Part I 

Question(s) 

D2e, Elb 
E2h, 
E2m, E2o, 
E2n,E2 

C2a, Elc, 
C2c, E2 

C2a, C2c 
Elc, E2q 

C2c, Elc 

D D 

D D 

D D 

D D 

DYES 

No, or Moderate 
small to large 

impact impact may 
ma occur occur 

0 0 

0 0 

0 0 

0 0 

0 0 

~NO DYES 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
ma occur occur 

E3d D 0 

E3d 0 D 

0 0 
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l 
l 
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I 
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13. Impact on Transportation 
The proposed action may result in a change to existing transportation systems. 
(See Part 1. D.2.j) 
J; "Yes", answer uestions a - . J; "No", o to Section 14. 

a. Projected traffic increase may exceed capacity of existing road network. 

b. The proposed action may result in the construction of paved parking area for 500 or 
more vehicles. 

c. The proposed action will degrade existing transit access. 

d. The proposed action will degrade existing pedestrian or bicycle accommodations. 

e. The proposed action may alter the present pattern of movement of people or goods. 

f. Other impacts:-----------------------

14. Impact on Energy 
The proposed action may cause an increase in the use of any form of energy. 
(See Part 1. D.2.k) 

a. The ro osed action will re uire a new, or an u ade to an existin , substation. 

b. The proposed action will require the creation or extension of an energy transmission 
or supply system to serve more than 50 single or two-family residences or to serve a 
commercial or industrial use. 

c. The proposed action may utilize more than 2,5 00 MWhrs per year of electricity. 

d. The proposed action may involve heating and/or cooling of more than 100,000 square 
feet of building area when completed. 

e. Other Impacts:------------------------

~NO 

Relevant 
Part I 

Question(s) 

D2j 

D2j 

D2j 

D2j 

D2j 

ONO 

Relevant 
Part I 

Question(s) 

D2k 

Dlf, 
Dlq, D2k 

D2k 

Dlg 

15. Impact on Noise, Odor, and Light 
The proposed action may result in an increase in noise, odors, or outdoor lighting. 2]No 
(See Part 1. D.2.m., n., and o.) 

Relevant 
Part I 

Question(s) 

DYES 

No, or Moderate 
small to large 

impact impact may 
ma occur occur 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

2)YES 

No, or Moderate 
small to large 

impact impact may 
ma occur occur 

liZI D 

liZI D 

liZI D 

liZI D 

D D 

DYES 

No, or Moderate 
small to large 

impact impact may 
ma occur occur 

a. The proposed action may produce sound above noise levels established by local 
regulation. 

b. The proposed action may result in blasting within 1,500 feet of any residence, 
hospital, school, licensed day care center, or nursing home. 

c. The proposed action may result in routine odors for more than one hour per day. 
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d. The proposed action may result in light shining onto adjoining properties. D2n 

e. The proposed action may result in lighting creating sky-glow brighter than existing D2n, Ela 
area conditions. 

f. Other impacts: 

16. Impact on Human Health 
The proposed action may have an impact on human health from exposure ~NO 
to new or existing sources of contaminants. (See Part l .D.2.q., E. l. d. f. g. and h.) 
l "Yes", answer uestions a - m. l "No", o to Section 17. 

a. The proposed action is located within 1500 feet of a school, hospital, licensed day 
care center, rou home, nursin home or retirement communi . 

b. The site of the proposed action is currently undergoing remediation. 

c. There is a completed emergency spill remediation, or a completed environmental site 
remediation on, or adjacent to, the site of the proposed action. 

d. The site of the action is subject to an institutional control limiting the use of the 
property (e.g., easement or deed restriction). 

e. The proposed action may affect institutional control measures that were put in place 
to ensure that the site remains protective of the environment and human health. 

f. The proposed action has adequate control measures in place to ensure that future 
generation, treatment and/or disposal of hazardous wastes will be protective of the 
environment and human health. 

g. The proposed action involves construction or modification of a solid waste 
management facility. 

h. The proposed action may result in the unearthing of solid or hazardous waste. 

i. The proposed action may result in an increase in the rate of disposal, or processing, of 
solid waste. 

j. The proposed action may result in excavation or other disturbance within 2000 feet of 
a site used for the disposal of solid or hazardous waste. 

k. The proposed action may result in the migration of explosive gases from a landfill 
site to adjacent off site structures. 

I. The proposed action may result in the release of contaminated leachate from the 
project site. 

m. Other impacts:-----------------------
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17. Consistency with Community Plans 
The proposed action is not consistent with adopted land use plans. 
(See Part 1. C. l, C.2. and C.3.) 
If "Yes", answer questions a - h. If "No", go to Section 18. 

a. The proposed action's land use components may be different from, or in sharp 
contrast to, current surrounding land use pattem(s). 

b. The proposed action will cause the permanent population of the city, town or village 
in which the project is located to grow by more than 5%. 

c. The proposed action is inconsistent with local land use plans or zoning regulations. 

d. The proposed action is inconsistent with any County plans, or other regional land use 
plans. 

e. The proposed action may cause a change in the density of development that is not 
supported by existing infrastructure or is distant from existing infrastructure. 

f. The proposed action is located in an area characterized by low density development 
that will require new or expanded public infrastructure. 

g. The proposed action may induce secondary development impacts (e.g., residential or 
commercial development not included in the proposed action) 

h. Other: ________________________ _ 

18. Consistency with Community Character 
The proposed project is inconsistent with the existing community character. 
(See Part 1. C.2, C.3, D.2, E.3) 

a. The proposed action may replace or eliminate existing facilities, structures, or areas 
of historic importance to the community. 

b. The proposed action may create a demand for additional community services (e.g. 
schools, police and fire) 

c. The proposed action may displace affordable or low-income housing in an area where 
there is a shortage of such housing. 

d. The proposed action may interfere with the use or enjoyment of officially recognized 
or designated public resources. 

e. The proposed action is inconsistent with the predominant architectural scale and 
character. 

f. Proposed action is inconsistent with the character of the existing natural landscape. 

g. Other impacts:-----------------------
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Agency Use Only [IfApplicable] 
Project: I 

!=======================! Date: J 

Full Environmental Assessment Form 
Part 3 - Evaluation of the Magnitude and Importance of Project Impacts 

and 
Determination of Significance 

Part 3 provides the reasons in support of the determination of significance. The lead agency must complete Part 3 for every question 
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular 
element of the proposed action will not, or may, result in a significant adverse environmental impact. 

Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess 
the proposed action or whether available information is sufficient for the lead agency to conclude that the proposed action will not 
have a significant adverse environmental impact. By completing the certification on the next page, the lead agency can complete its 
determination of significance. 

Reasons Supporting This Determination: 
To complete this section: 

• Identify the impact based on the Part 2 responses and describe its magnitude. Magnitude considers factors such as severity, 
size or extent of an impact. 

• Assess the importance of the impact. Importance relates to the geographic scope, duration, probability of the impact 
occurring, number of people affected by the impact and any additional environmental consequences if the impact were to 
occur. 

• The assessment should take into consideration any design element or project changes. 
• Repeat this process for each Part 2 question where the impact has been identified as potentially moderate to large or where 

there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse 
environmental impact. 

• Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact 
• For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that 

no significant adverse environmental impacts will result. 
• Attach additional sheets, as needed. 

Determination of Significance - Type 1 and Unlisted Actions 

SEQR Status: 0 Type I D Unlisted 

Identify portions ofEAF completed for this Project: 0 Part I 0 Part2 0 Part3 



Upon review of the information recorded on this EAF, as noted, plus this additional support information 
additional project related information 

and considering both the magnitude and importance of each identified potential impact, it is the conclusion of the 
City of Syracuse Industrial Development Agency as lead agency that: 

0 A. This project will result in no significant adverse impacts on the environment, and, therefore, an environmental impact 
statement need not be prepared. Accordingly, this negative declaration is issued. 

D B. Although this project could have a significant adverse impact on the environment, that impact will be avoided or 
substantially mitigated because of the following conditions which will be required by the lead agency: 

There will, therefore, be no significant adverse impacts from the project as conditioned, and, therefore, this conditioned negative 
declaration is issued. A conditioned negative declaration may be used only for UNLISTED actions (see 6 NYCRR 617.d). 

D c. This Project may result in one or more significant adverse impacts on the environment, and an environmental impact 
statement must be prepared to further assess the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those 
impacts. Accordingly, this positive declaration is issued. 

Name of Action: 300 Washington Street, LLC - NYNEX Building Restoration 

Name of Lead Agency: City of Syracuse Industrial Development Agency 

Name of Responsible Officer in Lead Agency: William Ryan 

Title of Responsible Officer: Chairman 

Signature of Responsible Officer in Lead Agency: Date: 

Signature of Preparer (if different from Responsible Officer) Date: 

For Further Information: 

Contact Person: Ms. Honora Spillane, Deputy Commissioner - City of Syracuse Dept. of Neighborhood and Business Development 

Address: City Hall Commons, 7th Fl., 201 E. Washington Street, Syracuse, NY 13202 

Telephone Number: 315-473-3275 

E-mail: 

For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to: 

Chief Executive Officer of the political subdivision in which the action will be principally located (e.g., Town I City I Village of) 
Other involved agencies (if any) 
Applicant (if any) 
Environmental Notice Bulletin: httQ://www.dec.ny.ggv/enb!t:nb.html 
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EXHIBIT "E" 

SEQRA RESOLUTION 
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SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on February 28, 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, Steven Thompson, Kenneth Kinsey 

EXCUSED: M. Catherine Richardson, Donald Schoenwald 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff: Honora Spillane, 
Judith DeLaney, Meghan Ryan, Esq., Susan Katzoff, Esq., John Vavonese, Meghan Ryan, Esq.; 
Others: James Trasher, Brian Rosen, Leann West, Aggie Lane, Barry Lentz, Lauryn LaBorde, 
Patrick Parker, Alex Marion, Jared Hutter; Media: Rick Moriarty, Syracuse Newspapers, Mary 
Koelar, CNY Central, Mike Burke, Daily Orange 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A CERTAIN 
PROJECT AT THE REQUEST OF 300 WASHINGTON 
STREET, LLC WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, by application dated December 12, 2016 (the "Application"), 300 
Washington Street, LLC, or an entity to be formed (the "Company"), requested the Agency 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of a ten story, 

13092003.l 



approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 
of retail space on the first floor; approximately 80,000 square feet of Class A office space on the 
second and third floors; and approximately 237,000 square feet of market-rate apartments (and 
related common areas) on floors four through ten consisting of approximately 180 1-3 bedroom 
units ranging from 1,400-1,500 square feet (the "Building"); and the renovation of an 
approximately 109 parking space parking garage, 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 real property tax, 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, renovation, equipping and completion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to State Environmental Quality Review Act ("SEQRA"), the 
Agency is required to make a determination with respect to the environmental impact of any 
"action" (as defined by SEQRA) to be taken by the Agency and the approval of the Project and 
grant of Financial Assistance constitute such an action; and 

WHEREAS, to aid the Agency in determining whether the acquisition, construction, and 
equipping of the Project may have a significant effect upon the environment, the Company has 
prepared and submitted to the Agency an Environmental Assessment Form (the "EAF'), and 
copies of said EAF are on file in the office of the Agency and are readily accessible to the public; 
and 

WHEREAS, by resolution adopted January 24, 2017 (the "Lead Agency Resolution"), 
the Agency appointed itself "lead agency" for purposes of a conducting a coordinated 
environmental review under SEQRA; and 

WHEREAS, as a result of its careful review and examination of the Project, the Agency 
finds that, on balance, and after careful consideration of all relevant Project documentation, it has 
more than adequate information to evaluate all of the relevant benefits and potential impacts; and 

WHEREAS, the Agency has prepared a negative declaration that summarizes its 
consideration of various factors in accordance with SEQRA; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon an examination of the EAF prepared by the Company, the criteria 
contained in 6 NYCRR §617.7(c), and based further upon the Agency's knowledge of the area 
surrounding the Project Facility, all the representations made by the Company in connection with 
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the Project, and such further investigation of the Project and its environmental effects as the 
Agency has deemed appropriate, the Agency makes the following findings and determinations 
with respect to the Project pursuant to SEQRA: 

(a) The Project consists of the components described above in the second 
WHEREAS clause of this resolution and constitutes a "project" as such term is defined in the 
Act; 

(b) The Project constitutes a "Type 1 Action" (as said quoted term is defined 

in SEQRA); 

( c) The Agency declared itself "Lead Agency" (as said quoted term is defined 
in SEQRA) with respect to a coordinated review of the Project pursuant to SEQRA; 

(d) The Project will not have a significant effect on the environment, and the 
Agency will not require the preparation of an Environmental Impact Statement with respect to 
the Project; and 

( e) As a consequence of the foregoing, the Agency has prepared a Negative 
Declaration with respect to the Project, a copy of which is attached hereto as Exhibit "A", which 
shall be filed in the office of the Agency in a file that is readily accessible to the public. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed 
on file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

William Ryan 
Steven Thompson 
Kenneth Kinsey 

AYE 

x 
x 
x 

NAY 

The foregoing resolution was thereupon declared duly adopted. 

- 3 -
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

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 February 
28, 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 hereunto set my hand and affixed the seal of 
the Agency this JL day of April, 2017. 

City of Syracuse Industrial Development Agency 

(S E A L) 

- 4 -
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EXHIBIT "A" 

NEGATIVE DECLARATION 
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NEGATIVE DECLARATION 

NOTICE OF DETERMINATION 
OF NO SIGNIFICANT EFFECT 

ON THE ENVIRONMENT 

In accordance with Article 8 (State Environmental Quality Review a/k/a SEQR) of the 
Environmental Conservation Law (the "Act"), and the statewide regulations under the Act (6 
NYCRR Part 617) (the "Regulations"), the City of Syracuse Industrial Development Agency 
("Agency") has considered the proposed 300 Washington Street, LLC Project, which is more 
accurately described below. The Agency has determined: (i) that the proposed project is a Type 
I Action pursuant to the Regulations; (ii) that the Agency has engaged in an environmental 
review of the Project; (iii) that upon conducting said review, the Agency has determined that the 
Project will result in no major environmental impacts and therefore will not have a significant 
effect on the environment; and (iv) that an environmental impact statement is not required to be 
prepared with respect to said Project. THIS NOTICE IS A NEGATIVE DECLARATION FOR 
THE PURPOSES OF THE ACT. 

1. Agency: 

The Agency is the City of Syracuse Industrial Development Agency, Syracuse, 
New York. 

2. Contact for Further Information: 

Contact Person: 
Ms. Honora Spillane, Deputy Commissioner 

Address: 
City of Syracuse Dept. of Neighborhood and Business Development 
City Hall Commons- 7th FL, 201 E. Washington Street 
Syracuse, NY 13202 

Telephone Number: (315) 473-3275 

3. Project Description: 

13092000.1 

300 Washington Street, LLC, or an entity to be formed (the "Company"), 
requested that the Agency undertake a project (the "Projecf') consisting of: 
(A)(i) the acquisition of an interest in approximately 1.88 acres of improved real 
property located at 300 East Washington Street, in the City of Syracuse, New 
York (the "Land'); (ii) the reconstruction and renovation of a ten story, 



approximately 337,376 square foot building for mixed-use as: approximately 
20,000 square feet of retail space on the first floor; approximately 80,000 square 
feet of Class A office space on the second and third floors; and approximately 
237,000 square feet of market-rate apartments (and related common areas) on 
floors four through ten consisting of approximately 180 1-3 bedroom units 
ranging from 1,400-1,500 square feet (the "Building"); and the renovation of an 
approximately 109 parking space parking garage, 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 real property tax, 
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, renovation, 
equipping and completion of the Project Facility; and (D) the lease of the Land 
and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to 
a sublease agreement; 

4. Project Location: 

The Project involves property located at 300 East Washington Street in the City of 
Syracuse. 

5. Reasons for Determination of Non-Significance: 

See Exhibit "A" attached hereto. 

DATED: February :rt' 2017 

CITY OF SYRACUSE INDUSTRIAL 
DEVEL A 
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Full Environmental Assessment Form 
Part 2 - Identification of Potential Project Impacts 

Agency Use Only [If applicable] 

Project: I 
Date: I=========~ 

Part 2 is to be completed by the lead agency. Part 2 is designed to help the lead agency inventory all potential resources that could 
be affected by a proposed project or action. We recognize that the lead agency's reviewer(s) will not necessarily be environmental 
professionals. So, the questions are designed to walk a reviewer through the assessment process by providing a series of questions that 
can be answered using the information found in Part I. To further assist the lead agency in completing Part 2, the form identifies the 
most relevant questions in Part 1 that will provide the information needed to answer the Part 2 question. When Part 2 is completed, the 
lead agency will have identified the relevant environmental areas that may be impacted by the proposed activity. 

If the lead agency is a state agency and the action is in any Coastal Area, complete the Coastal Assessment Form before proceeding 
with this assessment. 

Tips for completing Part 2: 
• Review all of the information provided in Part I. 
• Review any application, maps, supporting materials and the Full EAF Workbook. 
• Answer each of the 18 questions in Part 2. 
• If you answer "Yes" to a numbered question, please complete all the questions that follow in that section. 
• If you answer "No" to a numbered question, move on to the.next numbered question. 
• Check appropriate column to indicate the anticipated size of the impact. 
• Proposed projects that would exceed a numeric threshold contained in a question should result in the reviewing agency 

checking the box "Moderate to large impact may occur." 
• The reviewer is not expected to be an expert in environmental analysis. 
• If you are not sure or undecided about the size of an impact, it may help to review the sub-questions for the general 

question and consult the workbook. 
• When answering a question consider all components of the proposed activity, that is, the "whole action". 
• Consider the possibility for long-term and cumulative impacts as well as direct impacts. 
• Answer the question in a reasonable manner considering the scale and context of the roject. 

1. Impact on Land 
Proposed action may involve construction on, or physical alteration of, ONO 0 YES 
the land surface of the proposed site. (See Part I. D.1) 
Ji "Yes", answer uestions a - ·. Ji "No", move on to Section 2. 

a. The proposed action may involve construction on land where depth to water table is 
less than 3 feet. 

b. The proposed action may involve construction on slopes of 15% or greater. 

c. The proposed action may involve construction on land where bedrock is exposed, or 
generally within 5 feet of existing ground surface. 

d. The proposed action may involve the excavation and removal of more than 1,000 tons 
of natural material. 

e. The proposed action may involve construction that continues for more than one year 
or in multiple hases. 

f. The proposed action may result in increased erosion, whether from physical 
disturbance or vegetation removal (including from treatment by herbicides). 

g. The proposed action is, or may be, located within a Coastal Erosion hazard area. 

h. Other impacts:-----------------------
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2. Impact on Geological Features 

The proposed action may result in the modification or destruction of, or inhibit 
access to, any unique or unusual land forms on the site (e.g., cliffs, dunes, 
minerals, fossils, caves). (See Part I. E.2.g) 
l "Yes", answer uestions a - c. l "No", move on to Section 3. 

a. Identify the specific land form(s) attached;-------------

b. The proposed action may affect or is adjacent to a geological feature listed as a 
registered National Natural Landmark. 
Specific feature: 

c. Other impacts;------------------------

3. Impacts on Surface Water 
The proposed action may affect one or more wetlands or other surface water 
bodies (e.g., streams, rivers, ponds or lakes). (See Part 1. D.2, E.2.h) 

l "Yes", answer uestions a - l. I "No", move on to Section 4. 

a. The proposed action may create a new water body. 

b. The proposed action may result in an increase or decrease of over 10% or more than a 
10 acre increase or decrease in the surface area of any body of water. 

c. The proposed action may involve dredging more than 100 cubic yards of material 
from a wetland or water body. 

d. The proposed action may involve construction within or adjoining a freshwater or 
tidal wetland, or in the bed or banks of any other water body. 

e. The proposed action may create turbidity in a waterbody, either from upland erosion, 
runoff or by disturbing bottom sediments. 

f. The proposed action may include construction of one or more intake(s) for withdrawal 
of water from surface water. 

g. The proposed action may include construction of one or more outfall(s) for discharge 
of wastewater to surface water(s). 

h. The proposed action may cause soil erosion, or otherwise create a source of 
storm water discharge that may lead to siltation or other degradation of receiving 
water bodies. 

i. The proposed action may affect the water quality of any water bodies within or 
downstream of the site of the proposed action. 

j. The proposed action may involve the application of pesticides or herbicides in or 
around any water body. 

k. The proposed action may require the construction of new, or expansion of existing, 
wastewater treatment facilities. 
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I I. 0th~ im,.,,., ______________________ _ D D 

4. Impact on groundwater 

The proposed action may result in new or additional use of ground water, or 
may have the potential to introduce contaminants to ground water or an aquifer. 
(See Part 1. D.2.a, D.2.c, D.2.d, D.2.p, D.2.q, D.2.t) 

~NO DYES 

If "Yes", answer questions a - h. If "No", move on to Section 5. 

a. The proposed action may require new water supply wells, or create additional demand 
on supplies from existing water supply wells. 

b. Water supply demand from the proposed action may exceed safe and sustainable 
withdrawal capacity rate of the local supply or aquifer. 
Cite Source: 

c. The proposed action may allow or result in residential uses in areas without water and 
sewer services. 

d. The proposed action may include or require wastewater discharged to groundwater. 

e. The proposed action may result in the construction of water supply wells in locations 
where groundwater is, or is suspected to be, contaminated. 

f. The proposed action may require the bulk storage of petroleum or chemical products 
over ground water or an aquifer. 

g. The proposed action may involve the commercial application of pesticides within JOO 
feet of potable drinking water or irrigation sources. 

h. Other impacts:-----------------------

5. Impact on Flooding 
The proposed action may result in development on lands subject to flooding. 
(See Part 1. E.2) 
/; "Yes ", answer uestions a - . If "No", move on to Section 6. 

a. The proposed action may result in development in a designated floodway. 

b. The proposed action may result in development within a 100 year floodplain. 

c. The proposed action may result in development within a 500 year floodplain. 

d. The proposed action may result in, or require, modification of existing drainage 
patterns. 

e. The proposed action may change flood water flows that contribute to flooding. 

f. If there is a dam located on the site of the proposed action, is the dam in need ofrepair, 
orup ade? 
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I g. Other impacts:------------------------

6. Impacts on Air 

The proposed action may include a state regulated air emission source. 
(See Part 1. D.2.f., D,2,h, D.2.g) 
If "Yes", answer questions a -f If "No", move on to Section 7. 

a. If the proposed action requires federal or state air emission permits, the action may 
also emit one or more greenhouse gases at or above the following levels: 

i. More than 1000 tons/year of carbon dioxide (C02) 

ii. More than 3.5 tons/year of nitrous oxide (N20) 
iii. More than I 000 tons/year of carbon equivalent of perfluorocarbons (PFCs) 
iv. More than .045 tons/year of sulfur hexafluoride (SF6) 

v. More than 1000 tons/year of carbon dioxide equivalent of 
hydrochloroflourocarbons (HFCs) emissions 

vi. 43 tons/year or more of methane 

b. The proposed action may generate 10 tons/year or more of any one designated 
hazardous air pollutant, or 25 tons/year or more of any combination of such hazardous 
air pollutants. 

c. The proposed action may require a state air registration, or may produce an emissions 
rate of total contaminants that may exceed 5 lbs. per hour, or may include a heat 
source capable of producing more than IO million BTU's per hour. 

d. The proposed action may reach 50% of any of the thresholds in "a" through "c'', 
above. 

e. The proposed action may result in the combustion or thermal treatment of more than 1 
ton ofrefuse per hour. 

f. Other impacts:------------------------

7. Impact on Plants and Animals 

~NO 

Relevant 
Part I 
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D2g 
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D2g 
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D2h 
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The proposed action may result in a loss of flora or fauna (See Part 1. E.2. m.-q.) 
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2jNO DYES 

No, or Moderate 
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ma occur occur 

a. The proposed action may cause reduction in population or loss of individuals of any E2o 
threatened or endangered species, as listed by New York State or the Federal 
government," that use the site, or arc found on, over, or near the site. 

b. The proposed action may result in a reduction or degradation of any habitat used by E2o 
any rare, threatened or endangered species, as listed by New York State or the federal 
government. 

c. The proposed action may cause reduction in population, or loss of individuals, of any E2p 
species of special concern or conservation need, as listed by New York State or the 
Federal government, that use the site, or are found on, over, or near the site. 

d. The proposed action may result in a reduction or degradation ofany habitat used by E2p 
any species of special concern and conservation need, as listed by New York State or 
the Federal government. 
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e. The proposed action may diminish the capacity of a registered National Natural E3c 
Landmark to support the biological community it was established to protect. 

f. The proposed action may result in the removal of, or ground disturbance in, any E2n 
portion of a designated significant natural community. 
Source: 

g. The proposed action may substantially interfere with nesting/breeding, foraging, or 
E2m 

over-wintering habitat for the predominant species that occupy or use the project site. 

h. The proposed action requires the conversion of more than l 0 acres of forest, 
Elb 

grassland or any other regionally or locally important habitat. 
Habitat type & information source: 

i. Proposed action (commercial, industrial or recreational projects, only) involves use of D2q 
herbicides or pesticides. 

j. Other impacts: 

8. Impact on Agricultural Resources 
The proposed action may impact agricultural resources. (See Part 1. E.3.a. and b.) 
l "Yes", answer uestions a -h. l "No", move on to Section 9. 

a. The proposed action may impact soil classified within soil group 1 through 4 of the 
NYS Land Classification S stem. 

b. The proposed action may sever, cross or otherwise limit access to agricultural land 
(includes cropland, hayfields, pasture, vineyard, orchard, etc). 

c. The proposed action may result in the excavation or compaction of the soil profile of 
active agricultural land. 

d. The proposed action may irreversibly convert agricultural land to non-agricultural 
uses, either more than 2.5 acres if located in an Agricultural District, or more than 10 
acres if not within an Agricultural District. 

e. The proposed action may disrupt or prevent installation of an agricultural land 
management system. 

f. The proposed action may result, directly or indirectly, in increased development 
potential or pressure on farmland. 

g. The proposed project is not consistent with the adopted municipal Farmland 
Protection Plan. 

h. Other impacts:--------------------------
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9. Impact on Aesthetic Resources 
The land use of the proposed action are obviously different from, or are in 
sharp contrast to, current land use patterns between the proposed project and 

~NO DYES 

a scenic or aesthetic resource. (Part 1. E.l.a, E.1.b, E.3.h.) 
If "Yes", answer auestions a - £. If "No", f!O to Section J 0. 

.. 
' ··.·· 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
.· . . mavoccur occur 

a. Proposed action may be visible from any officially designated federal, state, or local E3h D D 
scenic or aesthetic resource. 

b. The proposed action may result in the obstruction, elimination or significant E3h, C2b 0 D 

screening of one or more officially designated scenic views. 

c. The proposed action may be visible from publicly accessible vantage points: E3h 
i. Seasonally (e.g., screened by summer foliage, but visible during other seasons) D D 

ii. Year round 0 0 

d. The situation or activity in which viewers are engaged while viewing the proposed E3h 
action is: E2q, 
i. Routine travel by residents, including travel to and from work 0 0 
ii. Recreational or tourism based activities Elc D 0 

e. The proposed action may cause a diminishment of the public enjoyment and E3h 0 D 

appreciation of the designated aesthetic resource. 

f. There are similar projects visible within the following distance of the proposed Dia, Ela, D D 

project: Dlf, Dlg 

0-112 mile 
Y2 -3 mile 
3-5 mile 
5+ mile 

g. Other impacts: D 0 

10. Impact on Historic and Archeological Resources 
The proposed action may occur in or adjacent to a historic or archaeological ONO ~YES 
resource. (Part I. E.3.e, f. and g.) 
If "Yes", answer questions a - e. If "No", go to Section 11. 

Relevant No, or Moderate . 
Part I small to large 

Question(s) impact impact may 
. .. mav occur occur 

a. The proposed action may occur wholly or partially within, or substantially contiguous E3e i2I D 
to, any buildings, archaeological site or district which is listed on or has been 
nominated by the NYS Board of Historic Preservation for inclusion on the State or 
National Register of Historic Places. 

b. The proposed action may occur wholly or partially within, or substantially contiguous E3f liZI D 
to, an area designated as sensitive for archaeological sites on the NY State Historic 
Preservation Office (SHPO) archaeological site inventory. 

c. The proposed action may occur wholly or partially within, or substantially contiguous E3g liZI D 
to, an archaeological site not included on the NY SHPO inventory. 
Source: 
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d. Other impacts: 

If any of the above (a-d) are answered "Moderate to large impact may 
e. occur", continue with the following questions to help support conclusions in Part 3: 

i. The proposed action may result in the destruction or alteration of all or part 
of the site or property. 

ii. The proposed action may result in the alteration of the property's setting or 
integrity. 

iii. The proposed action may result in the introduction of visual elements which 
are out of character with the site or property, or may alter its setting. 

11. Impact on Open Space and Recreation 
The proposed action may result in a loss of recreational opportunities or a 
reduction of an open space resource as designated in any adopted 
municipal open space plan. 
(See Part 1. C.2.c, E. I .c., E.2.q.) 

a. The proposed action may result in an impairment of natural functions, or "ecosystem 
services", provided by an undeveloped area, including but not limited to storm water 
storage, nutrient cycling, wildlife habitat. 

b. The proposed action may result in the loss of a current or future recreational resource. 

c. The proposed action may eliminate open space or recreational resource in an area 
with few such resources. 

d. The proposed action may result in loss of an area now used infonnally by the 
community as an open space resource. 

e. Other impacts:-----------------------

12. Impact on Critical Environmental Areas 
The proposed action may be located within or adjacent to a critical 
environmental area (CEA). (See Part 1. E.3.d) 
If "Yes", answer uestions a - c. J; "No", o to Section 13. 

a. The proposed action may result in a reduction in the quantity of the resource or 
characteristic which was the basis for designation of the CEA. 

b. The proposed action may result in a reduction in the quality of the resource or 
characteristic which was the basis for designation of the CEA. 

c. Other impacts:------------------------
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a. Projected traffic increase may exceed capacity of existing road network. 

b. The proposed action may result in the construction of paved parking area for 500 or 
more vehicles. 

c. The proposed action will degrade existing transit access. 

d. The proposed action will degrade existing pedestrian or bicycle accommodations. 

e. The proposed action may alter the present pattern of movement of people or goods. 

f. Other impacts:-----------------------

14. Impact on Energy 
The proposed action may cause an increase in the use of any form of energy. 
(See Part 1. D.2.k) 

a. The ro osed action will re uire a new, or an u rade to an existin , substation. 

b. The proposed action will require the creation or extension of an energy transmission 
or supply system to serve more than 50 single or two-family residences or to serve a 
commercial or industrial use. 

c. The proposed action may utilize more than 2,500 MWhrs per year of electricity. 

d. The proposed action may involve heating and/or cooling of more than 100,000 square 
feet of buildin area when com leted. 

e. Other Impacts:-----------------------

~NO DYES 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
ma occur occur 

D2j D D 

D2j D D 
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ma occur occur 

D2k 0 D 
Dlf, 0 D 
Dlq, D2k 

D2k 0 D 
Dlg 0 D 

D D 

15. Impact on Noise, Odor, and Light 
The proposed action may result in an increase in noise, odors, or outdoor lighting. ~NO DYES 
(See Part I. D.2.m., n., and o.) 
J; "Yes", answer uestions a - . J; "No", o to Section 16. 

a. The proposed action may produce sound above noise levels established by local 
regulation. 

b. The proposed action may result in blasting within 1,500 feet of any residence, 
hospital, school, licensed day care center, or nursing home. 

c. The proposed action may result in routine odors for more than one hour per day. 
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d. The proposed action may result in light shining onto adjoining properties. D2n 

e. The proposed action may result in lighting creating sky-glow brighter than existing 
area conditions. 

D2n, Ela 

f. Other impacts: 

16. Impact on Human Health 
The proposed action may have an impact on human health from exposure ~NO 
to new or existing sources ofcontaminants. (See Part l.D.2.q., E. l. d. f. g. and h.) 
L "Yes", answer uestions a - m. L "No", o to Section 17. 

a. The proposed action is located within 1500 feet of a school, hospital, licensed day 
care center, rou home, nursin home or retirement communi . 

b. The site of the proposed action is currently undergoing remediation. 

c. There is a completed emergency spill remediation, or a completed environmental site 
remediation on, or adjacent to, the site of the proposed action. 

d. The site of the action is subject to an institutional control limiting the use of the 
property (e.g., easement or deed restriction). 

e. The proposed action may affect institutional control measures that were put in place 
to ensure that the site remains protective of the environment and human health. 

f. The proposed action has adequate control measures in place to ensure that future 
generation, treatment and/or disposal of hazardous wastes will be protective of the 
environment and human health. 

g. The proposed action involves construction or modification of a solid waste 
management facility. 

h. The proposed action may result in the unearthing of solid or hazardous waste. 

i. The proposed action may result in an increase in the rate of disposal, or processing, of 
solid waste. 

j. The proposed action may result in excavation or other disturbance within 2000 feet of 
a site used for the disposal of solid or hazardous waste. 

k. The proposed action may result in the migration of explosive gases from a landfill 
site to adjacent off site structures. 

I. The proposed action may result in the release of contaminated leachate from the 
project site. 

m. Other impacts:-----------------------
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17. Consistency with Community Plans 
The proposed action is not consistent with adopted land use plans. 
(See Part I. C.l, C.2. and C.3.) 
If "Yes", answer questions a - h. If "No", go to Section 18. 

a. The proposed action's land use components may be different from, or in sharp 
contrast to, current SUITounding land use pattern(s). 

b. The proposed action will cause the permanent population of the city, town or village 
in which the project is located to grow by more than 5%. 

c. The proposed action is inconsistent with local land use plans or zoning regulations. 

d. The proposed action is inconsistent with any County plans, or other regional land use 
plans. 

e. The proposed action may cause a change in the density of development that is not 
supported by existing infrastructure or is distant from existing infrastructure. 

f. The proposed action is located in an area characterized by low density development 
that will require new or expanded public infrastructure. 

g. The proposed action may induce secondary development impacts (e.g., residential or 
commercial development not included in the proposed action) 

h. Other: _________________________ _ 

18. Consistency with Community Character 
The proposed project is inconsistent with the existing community character. 
(See Part 1. C.2, C.3, D.2, E.3) 

a. The proposed action may replace or eliminate existing facilities, structures, or areas 
of historic importance to the community. 

b. The proposed action may create a demand for additional community services (e.g. 
schools, police and fire) 

c. The proposed action may displace affordable or low-income housing in an area where 
there is a shortage of such housing. 

d. The proposed action may interfere with the use or enjoyment of officially recognized 
or designated public resources. 

e. The proposed action is inconsistent with the predominant architectural scale and 
character. 

f. Proposed action is inconsistent with the character of the existing natural landscape. 

g. Other impacts:-----------------------
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Full Environmental Assessment Form 

Agency Use Only [IfApplicable] 

Project: I 
Date: l=--=----..... - ..... --1 

Part 3 - Evaluation of the Magnitude and Importance of Project Impacts 
and 

Determination of Significance 

Part 3 provides the reasons in support of the determination of significance. The lead agency must complete Part 3 for every question 
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular 
element of the proposed action will not, or may, result in a significant adverse environmental impact. 

Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess 
the proposed action or whether available information is sufficient for the lead agency to conclude that the proposed action will not 
have a significant adverse environmental impact. By completing the certification on the next page, the lead agency can complete its 
determination of significance. 

Reasons Supporting This Determination: 
To complete this section: 

• Identify the impact based on the Part 2 responses and describe its magnitude. Magnitude considers factors such as severity, 
size or extent of an impact. 

• Assess the importance of the impact. Importance relates to the geographic scope, duration, probability of the impact 
occurring, number of people affected by the impact and any additional environmental consequences if the impact were to 
occur. 

• The assessment should take into consideration any design element or project changes. 
• Repeat this process for each }>art 2 question where the impact has been identified as potentially moderate to large or where 

there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse 
environmental impact. 

• Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact 
• For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that 

no significant adverse environmental impacts will result. 
• Attach additional sheets, as needed. 

Determination of Significance - Type 1 and Unlisted Actions 

SEQR Status: (2] Type 1 Ounlisted 

Identify portions ofEAF completed for this Project: ~Part I (2]Part2 ~Part3 



Upon review of the information recorded on this EAF, as noted, plus this additional support information 
additional project related information 

and considering both the magnitude and importance of each identified potential impact, it is the conclusion of the 
City of Syracuse Industrial Development Agency as lead agency that: 

0 A. This project will result in no significant adverse impacts on the environment, and, therefore, an environmental impact 
statement need not be prepared. Accordingly, this negative declaration is issued. 

D 8. Although this project could have a significant adverse impact on the environment, that impact will be avoided or 
substantially mitigated because of the following conditions which will be required by the lead agency: 

There will, therefore, be no significant adverse impacts from the project as conditioned, and, therefore, this conditioned negative 
declaration is issued. A conditioned negative declaration may be used only for UNLISTED actions (see 6 NYCRR 617.d). 

D c. This Project may result in one or more significant adverse impacts on the environment, and an environmental impact 
statement must be prepared to further assess the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those 
impacts. Accordingly, this positive declaration is issued. 

Name of Action: 300 Washington Street, LLC - NYNEX Building Restoration 

Name of Lead Agency: City of Syracuse Industrial Development Agency 

Name of Responsible Officer in Lead Agency: William Ryan 

Title of Responsible Officer: Chairman 

/)/~ J-c~~-n 
I 

Signature of Responsible Officer in Lead Agency: Date: I 
Signature of Preparer (if different from Responsible Officer) Date: 

For Further Information: 

Contact Person: Ms. Honora Spillane, Deputy Commissioner - City of Syracuse Dept. of Neighborhood and Business Development 

Address: City Hall Commons, 7th Fl., 201 E. Washington Street, Syracuse, NY 13202 

Telephone Number: 315-473-3275 

E-mail: 

For Type I Actions and Conditioned Negative Declarations, a copy of this Notice is sent to: 

Chief Executive Officer of the political subdivision in which the action will be principally located (e.g., Town I City f Village of) 
Other involved agencies (if any) 
Applicant (if any) 
Environmental Notice Bulletin: htt12://www.dec.ny.gov/enb/cnb.html 
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Negative Declaration Exhibit A 

Criteria for Determining Significance 

As proposed, the reasonably anticipated environmental effects of the aforementioned 300 
Washington Street, LLC project will not be significant. This conclusion results from the 
thorough evaluation of the Project's attributes and their environmental effects against the criteria 
provided in NYSDEC regulations at 6 NYCRR §617 et. seq. A summary of this evaluation 
follows. 

Determination of Environmental Significance 

To determine whether the Project may have a significant effect on the environment, the 
impacts that may be reasonably expected to result from the proposed Project must be compared 
to criteria specified in NYSDEC regulations. (6 NYCRR §617.7). These criteria are considered 
indicators of significant effects on the environment. 

Criterion 1 

A substantial adverse change in existing a) air quality; b) ground or surface water 
quality or quantity; c) traffic levels; d) noise levels; e) a substantial increase in solid waste 
production; f) a substantial increase in potential for erosion, flooding, leaching or drainage 
problems. 

a) Air quality 

The Project primarily involves the acquisition, renovation, reconstruction and equipping 
of the Facility and will result in physical improvements to the interior and exterior of the 
Facility. The Project may involve the potential for minor, temporary changes in air quality in the 
area immediately surrounding the site during the period of renovation and construction. Any 
potentially hazardous materials located on-site, such as lead-based materials, will be removed 
from the Facility prior to their renovation and reconstruction and disposed of in accordance with 
all local, state and federal laws, thereby reducing the potential for such materials to become 
airborne and migrate off-site. Further, the Company and its contractors will take all necessary 
measures to mitigate any short-term renovation and construction-related impacts (i.e., keeping 
windows closed as much as possible during renovation and reconstruction activities, using 
proper ventilation equipment, limiting the use of dumpsters and dump trucks for construction 
debris, watering construction debris to reduce dust and prevent airborne migration, etc.). 

b) Ground or surface water quality or quantity 

The Project is located in an urban area and involves the renovation of existing 
improvements and impervious surfaces. As such, the Project is not expected to result in an 
adverse change in ground or surface water quality or quantity. 
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c) Traffic levels 

The Project is intended to attract commercial and residential tenants to the Project 
Facility as was the case when the Facility was home to NYNEX operations. The Facility is 
currently vacant, so traffic levels will increase as a result of the Project. The level of impact on 
the surrounding area is expected to be manageable given the former operations at the Facility. 
However, traffic counts should be monitored further following completion of all phases of the 
Project to assess the level of impact to ensure appropriate levels of service at surrounding 
intersections. Parking is not anticipated to be an issue as the Facility has 109 parking spaces on­
site, and parking is available at multiple adjacent lots and garages, as well as on surrounding 
streets. 

d) Noise levels 

The Project may involve the potential for minor, temporary changes in noise quality due 
to typical construction-related activities. However, any such impacts to noise quality will be 
mitigated to the extent possible by using appropriate mufflers on heavy equipment and restricting 
construction hours (e.g., 7:00 a.m. to 5:00 p.m. from Monday through Friday). Accordingly, the 
Agency determines that any noise-related impacts associated with the Project will be 
insignificant. 

e) Substantial increase in solid waste production 

The Project will result in the generation of solid waste, but such waste will be disposed of 
by a licensed contractor at an existing solid waste facility in accordance with applicable laws and 
regulations. As such, the Agency does not anticipate any adverse impacts associated with solid 
waste production. 

f) Substantial increase in potential for erosion, flooding, leaching or drainage problems 

The Project is located in an urban area and primarily involves the renovation of existing 
improvements and impervious surfaces. As such, the Project is not expected to result in an 
increase in the potential for erosion, flooding, leaching or drainage problems. 

Criterion 2 

The removal or destruction of large quantities of vegetation or fauna; substantial 
interference with the movement of any resident or migratory fish or wildlife species; 
impacts on a significant habitat area; substantial adverse effects on a threatened or 
endangered species of animal or plant, or the habitat of such a species; or other significant 
adverse effects to natural resources. 

As noted above, the Project site consists of an improved parcel in an urban setting, and 
the Project will result in physical improvements to the interior and exterior of the Project 
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Facility. Therefore, the Project will not have any impact on vegetation or fauna, the movement 
of any fish or wildlife species, or other natural resources. No known significant habitat areas 
have been identified, and there are no known threatened or endangered species of plants or 
animals in the immediate vicinity of the Project area. 

Criterion 3 

The encouraging or attracting of a large number of people to a place or places for 
more than a few days, compared to the number of people who would come to such place 
absent the action. 

The Project is intended to attract people to the Facility and the downtown area and is 
consistent with the City of Syracuse's goals in this regard. While the Project includes a 
residential component, the City's population will not increase significantly. 

Criterion 4 

The creation of a material conflict with a community's current plans or goals as 
officially approved or adopted. 

The Project is consistent with the Agency's goal of effectuating financial assistance for 
specific projects located within the City of Syracuse, as well as the City's desire to revitalize the 
downtown area. 

Criterion 5 

The impairment of the character or quality of important historical, archaeological, 
architectural or aesthetic resources or of existing community or neighborhood character. 

The Project Facility is not located within a historic district, but is located a few blocks 
from historic properties along Montgomery Street. The Project involves both exterior and 
interior renovations to the Project Facility, which are intended to revitalize the Facility and return 
it to productive use while further enhancing and taking advantage of the ongoing development in 
the downtown area. The Project is anticipated to improve the character and quality of the 
surrounding area and therefore is not expected to adversely impact existing resources in the area, 
many of which have undergone similar renovation efforts in the recent past. 

Criterion 6 

A major change in the use of either the quantity or type of energy. 

The Project is not anticipated to result in a major change in the quantity or type of energy 
used so as to require extraordinary services or actions on the part of energy providers. 

Criterion 7 
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13092000.1 



The creation of a hazard to human health. 

The Agency does not expect the Project to create any human health hazards. All pre­
demolition, demolition and construction materials will be disposed of off-site in accordance with 
local, state, and federal regulations. The Company will contract with properly licensed private 
haulers for the transport and disposal of these materials from the Project area. Where necessary, 
hazardous materials or substances will be characterized prior to disposal and proper records (e.g., 
bill of lading or waste manifests) will be maintained, and the Company will consult with 
representatives of the City regarding any such materials to ensure their proper removal and 
disposal. In addition, the Company will provide and/or complete a pre-demolition asbestos­
containing material/lead-based paint survey(s) prior to any demolition, renovation or 
construction activities. The Company will engage properly licensed contractors to remove any 
such materials from the Project area. 

Criterion 8 

A substantial change in the use, or intensity of use, of land including agricultural, 
open space or recreational resources, or in its capacity to support existing uses. 

The Project will result in some physical changes to the Project Facility so as to facilitate 
its renovation and reuse. The Project does not constitute a substantial change that is unable to be 
supported by current land use patterns. Further, the Project is consistent with the City's land use 
plan, will enhance the central downtown area, and will compliment similar revitalization efforts 
in the City (i.e., Armory Square, Hanover Square, Clinton Square and Montgomery Street). 

Criterion 9 

The creation of material demand for other actions which would result in one of the 
above consequences. 

The Project itself is not expected to create any demand for other actions (e.g., additional 
public services) that would result in significant adverse consequences described by the above 
criteria. 

Criterion 10 

Changes in two or more elements of the environment, no one of which has a 
significant effect on the environment, but when considered together result in a substantial 
adverse impact on the environment. 

The Project will not effect multiple changes to the environment which, when considered 
together, would be considered significant. 

Criterion 11 

- 4 -
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Two or more related actions undertaken, funded or approved by an agency, none of 
which has or would have a significant effect on the environment, but when considered 
cumulatively would meet one or more of the criteria in this section. 

This criterion deals with the issue of cumulative impacts of multiple actions under 
SEQRA. No cumulative impacts have been identified and none are expected. 

- 5 -
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EXHIBIT "F" 

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 October 16, 2018, 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: Michael Frame, Kathleen Murphy, Rickey T. Brown and Kenneth Kinsey 

EXCUSED: Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Honora 
Spillane, Susan Katzoff, Esq., Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Debra 
Ramsey-Bums; Others Present: Lauryn LaBorde, Aggie Lane, Timothy Lynn, Esq., Tom Iorizzo, 
Bob Wilmott, Max Eberts, Jennifer Granzow, Mary Spitzer, Patrick Parker 

The following resolution was offered by Kenneth Kinsey and seconded by Rickey T. 
Brown: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION, 
RENOVATION, EQUIPPING AND COMPLETION OF A 
MIXED-USE FACILITY AT THE REQUEST OF THE 
COMPANY CONSTITUTES A PROJECT; DESCRIBING 
THE FINANCIAL ASSISTANCE IN CONNECTION 
THEREWITH; AUTHORIZING A PUBLIC HEARING; 
AND RATIFYING A PRIOR RESOLUTION 

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 ''Acf'), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 
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WHEREAS, by application dated December 12, 2016 as revised and supplemented 
from time to time including the revision dated September 18, 2018 (collectively, the 
"Application"), 300 Washington Street, LLC, a New York State limited liability company, 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 1.88 acres of improved real 
property located at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); 
(ii) the reconstruction and renovation of a ten story, approximately 337,376 square foot building 
for mixed-use as: approximately 20,000 square feet of retail space on the first floor; floors two 
through ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax 
(as limited by Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement; and 

WHEREAS, in its December 2016 application, the Project called for 80,000 square feet of 
commercial space on the second floor. Tue Original Project stalled and renovations to the project 
resulted in the filing of the revised application which eliminates the commercial space with 
replaces it with an additional approximately 34 apartments; 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, a resolution was adopted January 24, 2017 (the "SEQRA Lead Agency 
Resolution") classifying the Project as a Type 1 Action and declaring the intent of the Agency 
to be lead agency for the purposes of a coordinated review pursuant to SEQ RA; and 

WHEREAS, the Agency has not approved undertaking the Project or granting the 
Financial Assistance; 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 
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the people of the State or increasing the overall number of permanent, private sector jobs in the 
State. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon the representations made by the Company to the Agency, the Agency 
makes the following findings and determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; 

(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, mortgage recording tax; 

(C) The Agency ratifies and confirms the SEQRA Lead Agency Resolution. 

(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: 

Michael Frame 
Kathleen Murphy 
Rickey T. Brown 
Kenneth Kinsey 

x 
x 
x 
x 

NAY 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

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 October 
16, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is 
a true and correct copy of the proceedings of the Agency and of the whole of such original insofar 
as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

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

} '2 IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thi~ day of October, 2018. 

City of Syracuse Industrial Development Agency 

(SEAL) 
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EXHIBIT "G" 

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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-II 
LAURENCE G. BOUSQUET 

PHILIPS. BOUSQUET 

CECELIA R. S. CANNON 

CHRISTINE WOODCOCK DITTOR 

JEAN S. EVERETT t1 

AARON D. FRISHMAN • 

DAVID A. HOLSTEIN "'" 
SUSAN R. KATZOFF 

EMILEE I<. LAWSON HATCH 1tt 

SHARON A. McAUUFFE 

L. MICHA ORDWAY, JR. 

STEVEN A. PAQUETTE 

J.P. PARASCHOS 

PAUL M. PREDMORE 

JAMES L. SONNEBORN 

RYAN S. SUSER 

THOMAS E. TAYLOR " 

JOHN L. VALENTINO 

ROBERT K. WEILER 

JOSHUA S. WERBECK 

OF COUNSEL: 

VIRGINIA A. HOVEMAN 

KAVITHAJANARDHAN "" 

GARY J. LAVINE " 

BRYN LOVEJOY-GRINNELL 

SIDNEY L, MANES 

JANA K. McDONALD 1 

ANNA V. PUTINTSEVA 

CATERINA A. RANIERI 

EVA K. WOJTALEWSKI """ 

A5SOCIATES: 

CAMERON T. BERNARD ""' 
REBECCA R. COHEN ... 

GEORGIA G, CRINNIN 

GREGORY D. ERIKSEN 

COLLEEN M. GIBBONS 

GWENZ.GOU 

NATALIE P. HEMPSON-ELLIOTT 

CASEY A. JOHNSON 

IRENE K. KABUNDUH 

JULIAJ. MARTIN 

AIDAN C. MITCHELL-EATON 

KEVIN M. SAYLES 

. MIC.HAE.L.W •. JYSZKD. 

JANE YUE ZHANG '""" 

ALSO ADMfffiO TO CO BAR • 

Al50 ADMITTED TO DC BAR •• 

AlSO ADMITTED TO MA <.H 

AtSO ADMITIED TO IL BAR HU 

ALSOADMIITEDTOFLBAR ••••• 

Al.SO ADMtmo TO CA BAR ' ••••• 

ALSOADMITTEDiOiHENJ BAR H .... , 

ALSO ADMITTED TO DC, FL 8; NJ BAR t 

ALSO ADMlneo TO DC, MA & PA BAR H 

At..SOADM\ITT~TOCO&MABAR ttl 

NOT FOR SERVICE OF PROCESS + 

V/'oYW.tlHlAWPUC.COM 

BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETIE STREET • ONE LINCOLN CENTER •·SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549' 

November 5, 2018 

VIA CERTIFIED MAIL 
7017 0530 0000 5693 8864 

Honorable Benjamin Walsh 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL 
7017 0530 0000 5692 7097 

Honorable J. Ryan McMahon, II 
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 '~gency") 
300 Washington Street, LLC (the "Company") 
300 Washington Street Proje~t 

Dear Mayor and County Executive: 

Enclosed herewith please find a Notice of Public Hearing in relation to the above­
referenced project. The proposed project (thy "Project') consists of: (A)(i) the 
acquisition of an interest in approximately 1.88 acres of improved real property located 
at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); (ii) 
the reconstruction and renovation of a ten story, approximately 337,376 square foot 
building for mixed-use as: approxiniately 20,000 square feet of retail space on the first 

··floor; floors two throughten will be·renovated·into··2t4 market rate apartments, 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 fmancial assistance in the form of exemptions from real property tax, State and 
local sales and use tax and mortgage recording tax (as limited by Section 874 of the 
General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its ·designee as an agent of the Agency in connection 
with the acquisition, reconstruction, renovation, equipping and completion of the 
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November 5, 2018 
Page2 

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 sublea~e ·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 November 20, 2018 at 8:30 
a.m. in the Common Council Chambers at City Hall. 

Very truly yours, 

SRK/llm 
Enclosure 

cc: Meghan Ryan, Esq., City of Syracuse, via email (w/Enclosure) 
Honora Spillane, City of Syracuse Industrial Development Agency, via email 
(w/Enclosure) 1 
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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 20th day of November, 2018, at 8:30 a.m., local time, at 233 East 
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection 
with the following matter: 

300 Washington Street, LLC, or an entity to be formed (the "Company"), requested the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of a ten story, 
approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 
of retail space on the first floor; floors two through ten will be renovated into 214 market rate 
apartments, 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 real property tax, State and local sales and 
use tax and mortgage recording tax (as limited by Section 874 of the General Municipal Law) 
(collectively the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

The Company is 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, are available for public 
inspection during the business hours at the office of the Agency located at 201 East Washington 
Street, 6th Floor, Syracuse, New York. 

Dated: November 5, 2018 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on November 20, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: Michael Frame, Steven Thompson, Kathleen Murphy, Rickey T. Brown, 
Kenneth Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Honora 
Spillane, Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Susan Katzoff, Esq., Debra 
Ramsey-Bums; Others Present: Aggie Lane, Jennifer Granzon, Mitch Latimer, Bob Wilmott, 
Rich Puchalski, Patrick Portor, Christopher Bianch, Max Eberts, Sue Stanczyk, Steve Case, 
Timothy Lynn, Esq., Kevin McAuliffe, Esq., Chris Geiger; Media: Channel 9. 

The following resolution was offered by Kathleen Murphy and seconded by Kenneth 
Kinsey: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RENOVATION, EQUIPPING AND 
COMPLETION OF A MIXED-USE FACILITY; 
APPOINTING THE COMP ANY AS AGENT OF THE 
AGENCY FOR THE PURPOSE OF THE ACQUISITION, 
RENOVATION, EQUIPPING AND COMPLETION OF 
THE PROJECT; AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMP ANY 

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 "Acf') 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 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

3504715_2 



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, 300 Washington Street, LLC, a New York limited liability company or an 
entity to be formed (the "Company"), by application dated December 12, 2016 (the "Original 
Application"), requested the Agency undertake a project (the "Original Project') consisting of, 
among other things, the acquisition of an interest in approximately 1.88 acres of improved real 
property located at 300 East Washington Street, in the City of Syracuse, New York; the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for 
mixed-use as: approximately 20,000 square feet of retail space on the first floor; approximately 
80,000 square feet of Class A office space on the second and third floors; approximately 237,000 
square feet of market-rate apartments (and related common areas) on floors four through ten 
consisting of approximately 180 1-3 bedroom units ranging from 1,400-1,500 square feet; and 
the renovation of an approximately 109 parking space parking garage, all located thereon; and the 
acquisition and installation therein of furniture, fixtures and equipment; 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 SEQ RA), and the preliminary agreement of the 
Agency to undertake the Original Project constituted such an action; and 

WHEREAS, by resolution adopted January 24, 2017, the Agency classified the Original 
Project as a Type 1 Action and declared the intent of the Agency to be Lead Agency for purposes 
of a coordinated review pursuant to SEQ RA (the "SEQRA Lead Agency Resolution"); and 

WHEREAS, by resolution adopted February 28, 2017, the Agency determined that the 
Original Project would not have a significant effect on the environment (the "SEQRA 
Resolution"); and 

WHEREAS, the Company, by application dated June 18, 2018 (together with the 
Original Application and as revised and supplemented from time to time including the revision 
dated September 18, 2018, the "Application"), notified the Agency that the Company desired to 
change the Original Project and requested the Agency undertake a project (the "Project') 
consisting of: (A)(i) the acquisition of an interest in approximately 1.88 acres of improved real 
property located at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); 
(ii) the reconstruction and renovation of a ten story, approximately 337,376 square foot building 
for mixed-use as: approximately 20,000 square feet of retail/commercial space on the first floor; 
floors two through ten will be renovated into 214 market rate apartments, 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 
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Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(as limited by Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement; and 

WHEREAS, the Agency adopted a resolution on October 16, 2018, 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 November 20, 2018 pursuant to Section 859-a of the Act, 
notice of which was published on November 6, 2018, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letters dated November 5, 2018; 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. 
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Section 2. Based upon the representations and projections made by the Company to 
the Agency, the Agency hereby and makes the following determinations: 

(A) The change proposed for the Original Project is not a substantive change 
for purposes of SEQ RA and the Agency hereby ratifies and confirms the SEQ RA Resolution; 

(B) Ratifies the findings in its Public Hearing Resolution; 

(C) The Project constitutes a ''project" within the meaning of the Act; 

(D) The acquisition of a controlling interest in the Project Facility by the 
Agency and the designation of the Company as the Agency's agent for completion of the Project 
will be an inducement to the Company to acquire, construct, reconstruct, renovate, equip and 
complete the Project Facility in the City, and will serve the purposes of the Act by, among other 
things, advancing job opportunities, the standard of living and economic welfare of the 
inhabitants of the City; 

(E) 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; 

(F) The Financial Assistance approved hereby includes an exemption from 
real property taxes, State and local sales and use taxes and mortgage recording taxes. 

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 or 
Executive Director 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 and the Lease 

Documents (as those terms are 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 $1,329,120. 

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 

4 

3504715_2 



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 or Executive Director 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 
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 
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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, Vice Chairman and/or the Executive Director of the 
Agency, acting individually, are each hereby authorized and directed, for and in the name and on 
behalf of the Agency, to execute and deliver the documents and agreements identified herein and 
any such additional certificates, instruments, documents or affidavits, to pay any such other fees, 
charges and expenses, to make such other 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, the Lease Documents 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. Bousquet Holstein PLLC, 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 
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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 ofthis 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: 

Michael Frame 
Steven Thompson 
Kathleen Murphy 
Rickey T. Brown 
Kenneth Kinsey 

AYE 

x 
x 
x 
x 
x 

NAY 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 

) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
20, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER C~RTIFY 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 
thisa day of December, 2018. 

(SEAL) 
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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, 6th 
Floor, Syracuse, New York 13202 and 300 WASHINGTON STREET, LLC with a mailing 
address of 545 Broadway, 4th Floor, Brooklyn, New York 11206 (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 December 12, 2016 as revised and 
supplemented from time to time including the revision dated September 18, 2018 (collectively, 
the ''Application"), requested the Agency undertake a project (the "Project') consisting of: 
(A)(i) the acquisition of an interest in approximately 1.88 acres of improved real property located 
at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); (ii) the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for 
mixed-use as: approximately 20,000 square feet of retail/commercial space on the first floor; 
floors two through ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax 
(as limited by Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
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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 

l.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the approved Financial Assistance between the Agency and the Company, 
including but not limited to, a project agreement, a company lease agreement, an agency lease 
agreement, 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 November 20, 2018, the Agency adopted a resolution (the "Inducement 
Resolution") agreeing, subject to the satisfaction of all conditions precedent set forth in such 
Resolution, to designate the Company as the Agency's agent for the acquisition, 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 $1,329,120. 

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 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 tenns 
hereof, the Company as the Agency's agent for constructing, 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 ifthe 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 SEQ RA 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 Local Access Agreement 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 "Locaf' 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 
SEQ RA 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 ofNew 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 3.0l(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) 
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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 November 20, 2019, the provisions of this Agreement 
(other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 
4.04, 4.05 and 4.06, which shall survive) shall unless extended by agreement of the Agency and 
the Company, terminate and be of no further force or effect, and following such termination 
neither party shall have any rights against the other party except: 

(a) The Company shall pay the Agency for all expenses incurred by 
the Agency in connection with the acquisition, 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 ansmg out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
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of-laws provlSlons 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 
20th day ofNovember, 2018. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

Honora Spillane, Executive Director 

300 WASIDNGTON STREET, LLC 

Name: 
Title: 
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EXHIBIT "I" 
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PILOT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on November 20, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 23 3 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon roll being called, the 
following members of the Agency were: 

PRESENT: Michael Frame, Steven Thompson, Kathleen Murphy, Rickey T. Brown, 
Kenneth Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Honora 
Spillane, Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Susan Katzoff, Esq., Debra 
Ramsey-Bums; Others Present: Aggie Lane, Jennifer Granzon, Mitch Latimer, Bob Wilmott, 
Rich Puchalski, Patrick Portor, Christopher Bianch, Max Eberts, Sue Stanczyk, Steve Case, 
Timothy Lynn, Esq., Kevin McAuliffe, Esq., Chris Geiger; Media: Channel 9. 

The following resolution was offered by Kathleen Murphy and seconded by Kenneth 
Kinsey: 

RESOLUTION APPROVING AN PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A PILOT 
AGREEMENT 

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, 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 to acquire, lease and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and by application dated December 12, 2016 
as revised and supplemented from time to time including the revision dated September 18, 2018 
(collectively, the "Application"), 300 Washington Street, LLC, or an entity to be formed (the 
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"Company"), requested the Agency undertake a project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 1.88 acres of improved real property located at 300 
East Washington Street, in the City of Syracuse, New York (the "Land''); (ii) the reconstruction 
and renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax (as limited 
by Section 874 of the General Municipal Law) (collectively the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

WHEREAS, to aid the Agency in determining whether the preliminary agreement of the 
Agency to undertake the Project may have a significant impact upon the environment, the Company 
has prepared and submitted to the Agency an Environmental Assessment Form (the "EAF'), a copy 
of which is on file at the office of the Agency; and 

WHEREAS, by resolution adopted February 28, 2017, the Agency determined that the 
Project will not have a significant effect on the environment (the "SEQRA Resolution"); and 

WHEREAS, on November 20, 2018, the Agency further resolved to take official action 
toward the acquisition, renovation, equipping and completion of the Project (the "Inducement 
Resolution"); and 

WHEREAS, as part of the Financial Assistance, the Company requested the Agency 
consider a payment in lieu of tax schedule, (the "PILOT'), as more fully described on Exhibit "A" 
attached hereto, which schedule conforms with the Agency's Uniform Tax Exemption Policy 
("UTEP') established pursuant to General Municipal Law Section 874(4); and 

WHEREAS, the Agency has given due consideration to the Application and to 
representations by the Company that the proposed PILOT, as part of the Financial Assistance: (i) 
will induce the Company to develop the Project Facility in the City of Syracuse; and (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; (iii) undertaking the Project will advance job opportunities in the 
State and promote the general prosperity and economic welfare of the inhabitants of the City of 
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Syracuse in furtherance of the purposes of the Act. 

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, and the 
reasons presented by the Company in support of its request for the PILOT schedule, the Agency 
hereby approves and the (Vice) Chairman and Executive Director, acting individually, are each 
authorized to execute and deliver a PILOT agreement (the "PILOT Agreement') providing for the 
payment schedule attached as Exhibit "A" hereto, all in such form and substance as shall be 
substantially the same as approved by the Agency for other similar transactions and consistent with 
this Resolution and as approved by the Chairman or Vice Chairman of the Agency upon the advice 
of counsel to the Agency. 

(2) The Chairman, Vice Chairman, Executive Director 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 herein and any and all 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 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. 

(3) No covenant, stipulation, obligation or agreement contained in this resolution or 
any document referred to above 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. 

(4) The Secretary and/or the Executive Director of the Agency are hereby authorized to 
distribute copies of this Resolution to the Company and to do such further things or perform such 
acts as may be necessary or convenient to implement the provisions of this Resolution. 

(5) This Resolution shall take effect immediately, but is subject to execution by the 
Company of a PILOT Agreement and the Agreement (as defined in the Inducement Resolution) and 
all other resolutions and other related documents adopted and/or approved by the Agency and/or as 
set forth herein. 

( 6) 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: 

Michael Frame 
Steven Thompson 
Kathleen Murphy 
Rickey T. Brown 
Kenneth Kinsey 

x 
x 
x 
x 
x 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
20, 2018, with the original thereof on file in my office, and that the same (including any and 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. 

lO. IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thisL_L day of December, 2018. 

(SEAL) 
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EXHIBIT "A" 

PROPOSED PILOT SCHEDULE 

Year Amount 

1 $140,001.48 
2 $142, 801. 51 

3 $145,657.54 
4 $148,570.69 

5 $151,542.10 

6 $154,572.94 

7 $157,664.40 

8 $286,025.75 

9 $419,458.48 

10 $558,114.12 

Total $2,304,409.00 
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FINAL APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 20, 2018 at 8:30 o'clock a.m., local time, in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: Michael Frame, Steven Thompson, Kathleen Murphy, Rickey T. Brown, 
Kenneth Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Honora 
Spillane, Meghan Ryan, Esq., Judith DeLaney, John Vavonese, Susan Katzoff, Esq., Debra 
Ramsey-Bums; Others Present: Aggie Lane, Jennifer Granzon, Mitch Latimer, Bob Wilmott, 
Rich Puchalski, Patrick Portor, Christopher Bianch, Max Eberts, Sue Stanczyk, Steve Case, 
Timothy Lynn, Esq., Kevin McAuliffe, Esq., Chris Geiger; Media: Channel 9. 

The following resolution was offered by Kathleen Murphy and seconded by Kenneth 
Kinsey: 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A COMMERCIAL PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Acf'), 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, 300 Washington Street, LLC, or an entity to be formed (the "Company"), 
by application dated December 12, 2016 as revised and supplemented from time to time 
including the revision dated September 18, 2018 (collectively, the "Application"), requested the 
Agency undertake a project (the "Projecf') consisting of: (A)(i) the acquisition of an interest in 
approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of a ten story, 
approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet_ 
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of retail/commercial space on the first floor; floors two through ten will be renovated into 214 
market rate apartments, 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 real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of the Company 
or its designee as an agent of the Agency in connection with the acquisition, reconstruction, 
renovation, equipping and completion of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on November 20, 2018 pursuant to Section 859-a of the Act, 
notice of which was published on November 8, 2018, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letters dated November 6, 2018; and 

WHEREAS, pursuant to Article 8 of the State Environmental Conservation Law, as 
amended and the regulations promulgated thereunder (collectively "SEQRA"), the Agency is 
required to make a determination with respect to the environmental impact of any "action" (as 
defined by SEQRA) to be taken by the Agency and the approval of the Project and grant of 
Financial Assistance constitute such an action; and 

WHEREAS, the Agency adopted a resolution on February 28, 2017 (the "SEQRA 
Resolution") entitled: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A CERTAIN 
PROJECT AT THE REQUEST OF 300 WASHINGTON 
STREET, LLC WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on November 20, 2018 (the "Inducement 
Resolution") entitled: 
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RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RENOVATION, EQUIPPING AND 
COMPLETION OF A MIXED-USE FACILITY; 
APPOINTING THE COMP ANY AS AGENT OF THE 
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AGENCY FOR THE PURPOSE OF THE ACQUISITION, 
RENOVATION, EQUIPPING AND COMPLETION OF 
THE PROJECT; AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMP ANY 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on November 20, 2018 (the "PILOT 
Resolution") entitled: 

RESOLUTION APPROVING AN PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A PILOT 
AGREEMENT 

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 Inducement Resolution, the PILOT 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 approved Financial Assistance in accordance with the Inducement 
Resolution 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") m 
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; 
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( c) The commitment of the Agency to provide the approved Financial 
Assistance in accordance with the Inducement Resolution to the Company will enable and induce 
the Company to acquire, renovate, equip and complete the Project Facility; 

( d) The acquisition, 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; 
and 

(f) 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 or sell the Land and Facility from the Company pursuant to a lease or sale 
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 or 
sell the Project Facility to the Company pursuant to a sublease or sale 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; (E) enter into a payment 
in lieu of taxes agreement (the "PILOT Agreement") with the Company; and (F) 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 
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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) 
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. Bousquet Holstein PLLC, 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. 
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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: 

Michael Frame 
Steven Thompson 
Kathleen Murphy 
Rickey T. Brown 
Kenneth Kinsey 

x 
x 
x 
x 
x 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
20, 2018, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

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

1q IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thislj-- day of December, 2018. 

(SEAL) 
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GENERAL CERTIFICATE OF 

300 WASHINGTON STREET, LLC 

This certificate is made in connection with the execution by 300 WASHINGTON 
STREET, LLC, a New York limited liability company (the "Company") of the Project 
Agreement, the Company Lease, the Agency Lease, the PILOT Agreement, 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 1.88 acres of improved real property located 
at 300 East Washington Street, in the City of Syracuse, New York (the "Lant:f'); (ii) the 
reconstruction and renovation of a ten story, approximately 337,376 square foot building for 
mixed-use as: approximately 20,000 square feet of retail space on the first floor; approximately 
80,000 square feet of Class A office space on the second and third floors; and approximately 
237,000 square feet of market-rate apartments (and related common areas) on floors four through 
ten consisting of approximately 180 1-3 bedroom units ranging from 1,400-1,500 square feet (the 
"Building"); and the renovation of an approximately 109 parking space parking garage, 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 real property tax, 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, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant to 
a sublease agreement. 

The Project Facility is owned by the Company. The Company will lease the Land and 
Facility to the Agency pursuant to a Company Lease Agreement dated as of December 1, 2017 (the 
"Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill of 
sale dated as of December 1, 2017 (the "Bill of Sale") and the Agency will sublease the Project 
Facility back to the Company pursuant to an Agency Lease Agreement dated as of December 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, duly 
organized, validly existing and in good standing under the laws of New York State and 
authorized and licensed under the laws of New York State to transact business as a business 
corporation for the purpose of owning and operating the Project Facility in the State of New 
York. Attached hereto as Exhibit "C" is a true and correct copy of a Certificate of Good 
Standing of the Company issued by the New York State Secretary of State. 

4. The Company has full legal right, power and authority to execute and deliver the 
Company Documents and to consummate the transactions on the part of the Company 
contemplated by the Company Documents. The Company Documents have been duly 
authorized, executed, and delivered by an authorized representative of the Company on behalf of 
the Company and are in full force and effect as of the date hereof. Attached hereto as Exhibit 
"D" is a true, correct and complete copy of the authorizing resolution of the 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, equipping and 
completion of the Project Facility. The term "locaf' shall mean Onondaga, Oswego, Madison, 
Cayuga, Oneida and Cortland Counties. The Company further understands and agrees that 
failure to comply with these local labor requirements may result in the revocation or recapture of 
benefits provided/approved to the Project by the Agency. In furtherance thereof, Appendix I to 
the Agency's Application entitled "Local Access Agreement" has been completed and is 
attached hereto as Exhibit "E". 

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

7. All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations or declarations with, any court or governmental authority, board, agency, 
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commission or body having jurisdiction which are required on behalf of the Company or for the 
execution and delivery by the Company of the Company Documents or the consummation on the 
part of the Company of the transactions contemplated thereby have been obtained. 

8. After performing due diligence, there is no legal action, suit, proceeding, inquiry 
or investigation at law or in equity (before or by any court, agency, arbitrator, public board or 
body or other entity or person) pending or threatened against or affecting the Company or, to the 
knowledge of the Company, any basis therefor: (i) in any way affecting the organization, 
existence or good standing of the Company; (ii) contesting or materially affecting the validity or 
enforceability of the Company Documents; (iii) contesting the powers of the Company or its 
authority with respect to the Company Documents; (iv) contesting the authority of the Company 
to act on behalf of the Company or the authority of the representatives of the Company to act on 
behalf of the Company; (v) wherein an unfavorable decision, ruling or finding would have a 
material adverse effect on: (A) the financial condition or operations of the Company; or (B) the 
consummation on the part of the Company of the transactions contemplated by any Company 
Documents. 

9. The execution and delivery by the Company of the Company Documents and the 
consummation by the Company of the transactions contemplated thereby are not prohibited by, 
do not violate any provision of, and will not result in a breach of or default under: (i) the 
organizational documents of the Company; (ii) any applicable law, rule, regulation, order, writ, 
injunction, judgment or decree of any court or governmental body or other requirement to which 
the Company is subject; or (iii) any contract, agreement, mortgage, lease, guaranty, commitment 
or other obligation or instrument to which the Company is a party or by which the Company or 
its properties is bound. 

10. All information concerning the Project Facility and the Company submitted to the 
Agency and any Mortgagee by the Company is true and correct in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. 

11. Assuming the valid authorization, execution and delivery of the Agency Lease and 
the other Company Documents by the other parties thereto, the Agency Lease and the other 
Company Documents are the legal, valid and binding obligations of the Company, enforcF?able 
against the Company in accordance with their respective terms, except to the extent that 
enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting 
creditors' rights generally or by the exercise of judicial discretion in accordance with general 
principles of equity. No default by the Company or, to the best of knowledge of the undersigned, 
no event of default on the part of any other party to the Company Documents has occurred or is 
continuing and no event has occurred which, with the giving of notice or passage of time or both, 
would be such an event of default. The Company has duly authorized the taking of and has taken 
all actions necessary to carry out and give effect to the transactions contemplated to be performed 
on its part by the Company Documents. 

12. All permits (including building permits), licenses and authorizations necessary for 
the construction, ownership and operation of the Project in the manner contemplated by each of the 
Company Documents have been obtained or will be obtained, and said construction, ownership 
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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 PILOT 
Agreement, 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: 

Office/Title 

Isaac Jacobowitz 
C7 

Managing Member 

IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of December 1, 2018. 

300 WASHINGTON STREET, LLC 

"1 ,,/:J 
/ // 

By: ~--,L •. --/~-
'--ISa.ac JacblSowitz, Managing Member 
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-------
N .. Y. S. DEPARTMENT OF' ~TE 
DIVISION OF CORPORATIO~S-·AND STATE.RECORDS 

FILING RECEIPT· 

ENTITY NAME~ 300 WASHINGTON STREET, LLC 

DOCUMENT TYPE:· ARTICLES OF ORGAAIZATION (DO~ LLC) 

SERVICE COMPANY= DELANEY CORPORATE SERVICES LTD. 

-··ALBANY, NY 12231-0001 

COUNTY; ALBA 

SERVICE CODE: 30 * 

FILED:OS/16/2006 OURATION:*w******* CASH#:06081600-0185 FILM #:060816000162· 

ADDRESS FOR PROCESS 

GANFER & SHORE 1 LLP 
350 y.EXINGTON AVENUE 
NEW YORK,· NY 10017 

REGISTBRED AG:EN'r 

FILER -- - ....... 

GANFER & SHORE, LLP 
360 LEXINGTON AVENUE 

NEW YORK,- NY lOOi 7 

FEES 

FILING 
TAX 
CERT 
COPIES 

EXIST DATE 

08/16/2006 
ATTN: STEVEN R .. GANFER. ESQ.· 

260.00 PAYMENTS 260.00 
-...-------

-200.00 CASH 0 . .00 
0.00 CHECK 0.00 
0.00 CHARGE 0.00 

10.00 DRAWDOWN 26Q.OO 
HANDLING S0.00 OPAL o.oo 

REFUND o.oo 
---...---
DOS-1025 (11/89) 



.. ·~ 

·-·· .... 

State of New York } ss: 
Department of State } 

1 hereby cert~ that the t:mnex.ed copy has been cwnparad wl:h the ortgirial documenr in rhe cul'iod;y of the Secmary 
of Stale and ~l rhe Jame js a rru~ copy of said original. 

Wimesa my hQNJ and seal of the Depa:rrment of StCJ:le mi: August 16, 2006 

OOS· 12'66 {Rev. 11/05) 



~ . , 
·--· .... 

~YllJX~ 
DqNidmc:nt 1;1fS111e 

Divfhoo of~ Stale RCWlds 
imd TJalfuna CcmmeiciaJ Cade 

Albsny,NY ll2.3l 

060816000 · Ii~ .· 

(This form must be print.ed or typed in black ink) 

ARTICLES OF ORGANIZATION 
OF ~. ~-

300 Washington Street, U.C 
. (/IUD1 ~ .-ne) 

Under Section _203 of the ~ted Liability Company Law . .. 

FIRST; The name of the limited liabilfty'.~my isi . 300 WaShingfun Street. LLC. 

SECOND: Tue county within this state in which the office. of the Limited liability company is to 
be Jocaled is: Albany · 

TIIIRD; (opdoiia:I) Thi!: 1ate3t date on wl1foh ~e limited liabiliLy oompany is to dissolve is: 

~tolilllWcfayi}'i!<lt} . . 

FOURTH: The Secretazy of State is designated as agent of the Jitnited liability oompany UpOn 

whom ~ss against it may be served. The address within or without this state to which the 
Secretacy of State malJ _mail ~ copy of any proce$S against Ebe limited liability company served 
upon him or her is: 
Genfer & Shore, LLP 
360 Lexington Avenue . 
NaYll YOt'k. New York 10017, Attention: Steven R. Gar!fer. Esg, 

FIFTH: (optioaaJ) The name and street address within .this state of the registered a.gent o.f the 
limited Jiability company upon whom and at which ~sa against the limited liability company may 
be served i.s; 

SIXTH: (optional) The future effective date nf the Articles of Organization, which.don: not C'l~ 
60 days from the date of filing. ·is: 

OOS- I 3J6 (01100) 

I 



.. 
.. . ... 

, 
' . 

... J 

SEVENTH: (opl:iQ!lltl) If all or specified Dll:lnbeni· arc to be liable in their capacity as m.embefS 
for all or spec:ified .debts, obligations, or lliibilitiea of the limited liability company as authorized bY 
Section 609 of the Limited Liability Company Law, an aft"wnative statement mUst be made. A 
statement of such effect is made as follows: 

li~ 

B. April Brady, Organizer 
1-..i~Df.-) 

smt o~ von._""l'l'h. -.................................................. "-----............... ' .... __ .... _ .. _______ ................... ---------........................ ____ . _____ ..,. ......................... -............. _______ ._ 

ARTICLES OF ORGANIZATION 
OF 

· DEPARTMENT OF STATE. 
FILED AUG 1_o 2006 

------
--·--·,-----·-···~~~~~~;~~~w __ ,.,_,_r:;vcs.: 
Filed by: 

Ganter & Shore. LLP 
(N1W111) 

360 Lexington Avenue 
{M'li""c~) 

New York, New York 10017 
(Cflli.. $'atr 'illtlf XI1' ~) 

('";> 

& 
... ....... 
E.: 

;• : / : .... · ~::• . ··I i ... -: ."".-· .. . . ... , .... ... ..... -. ' 

.~··- ~···· .. ~ .... - . .. -1-:t'· .· . 

... . .;:•••., .. _ ':' 
.! ', :", :'°'' 

0
•, ' 0 Yol "T,• :.. . .. 

iT'E: •This form was~ by the New Yotk State 'Oep9ttment of Stam for lll'tic~es or o.rpnizatiop. lt ~ noi J Z:5 
~tain .all op•ionaJ provisions unclc:r the: Jaw. You "'°" DEil requwd 1r1 use l:hi1 funn. Y c'll may dnft. yuur own fum1 · 
-~ fuJms evatll'lblc at le.pl supply i;~ The Departrnc:nt ef8*11te ftt.Olhh'lends that lcsaJ document$ bi:: prtjlwcd 
iidl!f" Im: su.idmce of an l!ltlomey. The l!Crtif"x:ate must be- submi.lted with a $200 fiH:ng fee made pay11ble w lhe 
..::"iYepanmenr of State. . . . 

•This funn may !>IJl be a<:companied by aqy riders ·or llltildunen11 ex~ a ix:rtificm eviden~ reeervatkm. 
of.name, · 

&o ;'J ~d s 1 snv 9uoz 

031\J3~3?:{ 
- i''-tti' 
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OPERATING AGREEMENT 

This Agreernent, dated as of August 16i 2006, ·shall constitute the Operating 
Agreement of ~00 Washington Streeti LLC (the "Compan.y"). 

On .August 16, 2006, the Articles of Organization of the Company were filed 
with the Secretary of State of the State of New Yorkt pursuant. to· the New York Limited 
Liablhty Company Law. 

. The parties to this Ag.reement desire to establish their respective rights and 
obligations pursuant to the New York Limited Liability Company Law in connection with 
the formation and operation of the Company. 

NOW, THEREFORE, for good. and valuable consideration, the receipt and 
.sufficiency of which is hereby acknowledged, the undersigned hereby agree as follows: 

ARTICLE I 

Definitions 

1.1 Definitions. In this Agreement, the foHowing terms shall have the meanings 
set forth below: 

(a) ,.Articles of Organization" shall mean tne ArUcles of Organization of 
the Company which were filed with the New York State Secretary of State. 

(b) ncapital Account" as of any date shall mean the Capital Co11tribution 
to the Company by a Member, adjusted as of such date pursuant to this Agreement. 

(c) "Adjusted Capital Account Deficie means with respect to any 
Member, the deficit balance, if any, ln such Members Capita! Account as of the end of 
the relevant Fisca~ _Year, after giving effect to the following adjustments: 

(i) Credit to such- Capital Account any amounts which such 
Member is ob[igated to restore or is deemed to be obHgated to restore pursuant to 
the last sentences·of.Regulations Sections 1.704-2(g}(1) and 1.704-2(i)(5); and 

(ii) Debit to such Capital Account the items described in 
Regulations Sections 1.704-1(b)(2XH)(d)(4), (5) and (6). 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Regulations Section 1.704-1(b)(2)(il)(d) and shall be interpreted consistently 
therewith. · 

{d} "Adjusted Capital Contribution Accountn means as of any day of 
Member's Capital Contributions made p~rsuant to Section 3.1 hereof, reduced by·aH prior 



I_ .. 

distributions to such Member. 

(e) . "Capital Contribution~ shall mean any contribution by a Member to 
the capital of the Company in cash, pro.perty or services rendered or a promissory note or 
other-obligation to contribute cash or_ property orto render services. · 

{f) "Code" shall mean the Internal Revenue Code of 1986, as amended, 
or any sup_erseding federal revenue statute. 

(g) ,'Company" snail refer to 300 Washington Street, LLC. 

{h) ''Distribution" means any cash or other property paid to a Member by 
. the Company. 

(i) ''Fiscal Year'' shall mean the fiscal year of the Company, which shall 
be the year ending December 31-. · 

(j) "Manager'' or MManagers~ or "Managing Member" or ~Managing 
Members~ shall mean the entity or individuals listed in Article 3.1 of tl)is Agreement -as a 
manager of the Company or any other entity or. individual that succeeds such entity 
pursuant to this Agreement. · 

(k) "Member" shall mean each Person· who or which executes a 
counterpart of this Agreement as a Member a~d each Person who or which may 
hereafter become a Member in accordance with the terms of Article lX hereof. 

(I) "Membership \nterest•• shall mean the percentage interest in the 
Company to which each Member shall be entitled, as set forth in Schedu~e A hereof. 

(m) •·profits" ·and/or 11losses" means. for each Fiscal Year or other 
period r an amount equal to the Company's taxable income or loss for such year or period .• 
determined in accordance with Code Section 703(a) (for this purposeT au items of income, 
gain, .loss, or deduction required to be stated separately pursuant to Code Section 
703(a)(1) shall be included in taxable income or loss), with the following adjustments: 

(i) Any income of the Company that is exempt from 
federal income tax and riot otherwise taken into account in computing 
Profits or Lo~es pursuant to this Section· shall be added to such taxable 
income or loss; · 

(ii) Any expenditures of the Company described in Code 
SecUon 705(a)(2)(B) or treeted as Code Section 705(a)(2)(B) expenditures 
pursuant to Regulations Section 1.704-1·(b)(2XivX!), and not otherwise 
taken into account In computing Profits or Losses hereunder, shall be 
subtracted from such taxable income or loss; 
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. (iii) Gain or loss resulting from any disposition of Company 
assets with respect to which galn or loss is .not recognized for federal 

· income tax purposes shall be computed by reference to the value (adjuste<l 
· in accordance wlth applicable Regulations) of the property dlsposed of, 
notwithstanding that the adjusted tax basis of such property differs from Its 
value; and 

(iv) In lieu of the deprec1at1on, amortization, and other cost 
recovery deductions taken into account in· computing such taxa.b!e income 
or. loss, there shall be taken into account Depreciation for such Fiscal Year 
or other period, computed as defined above. 

(n} "New York Act" shall mean the New York Umited Liability Company 

(o) nPerson" shall mean any individual, corporation, govemrnenta~ 

authority, limited liability company, partnership (general or Umited}, trust, unincorporated 
association, joint venture or other entity. · 

(p) "Property'' shall mean the land and butlding located at 300 East 
Washington Street and State Street, $yracuse, New Yark . 

(q) "Selling Member". shall mean a Memb~r desiring to sell a Membership 
Interest. 

{r) ~Treasury Regulations" shall mean aU temporary and final regulations 
promulgated under the Code as from time to tlme in effect. 

. (s) •·oepreciation" shall mean, for each Fiscal Year or other period,. an 
amount equal ta the deprec[ation 1 amortization 1 or otller cost recovery reduction allowable 
with respect to an asset ·for such year or other period, except that if the Gross Asset 
Value of an asset differs from its adjusted basis for federal income tax purposes at the 
beginning of such year or oth~r perlod 1 Depreciation shall be an amount which bears· the 
same· ratio to such beginning Gross Asset Value as the federal income tax depreciation, 
amortization, or other cost recovery deductlon for such year or other period bears to such 
beginning adjusted tax basis. 

ARTICLE II 

Organization 

2.1 Formation and Initial Activity. . On August 16, 2006, the limited liability 
company was formed pursuant to the New York Act, by causing the Articles of 
Organization to be med with the New York State Secretary of State. 
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2.2 Name. The name of the Company is 300 Washington Street, LLC. 

2.3 Principal Place of Business. The principal place of business of the 
Company and its Manager, within the. State of New Yort< shall be· clo 
Camegfe Management, 545·Broadway, Brooklyn, New York 11206. The Company may 
establish any other place~ of business as the Manager inay from time to time deem 
adv~sable. 

2.4 Term. The term of the Company shan end on December 31, 2090, unless 
the Company ls dissolved sooner pursuant to this Agreement or the New York Act. 

2.5 Purposes. Subject to the provisions of this Agreement, the purposes of the 
Company are to: 

(a) to purchase, lease or otherwise acquire, and to hold, develop, use, 
maintain, sell, and otherwise deal· with the Property; 

(b) . ta borrow money and issue evidences of indebtedness and to secure 
the same by mortgages, deeds of trust, pledges or other liens or security interests ln. 
furtherance of any and all of the objects of the business of the Company; 

(c) to erigage in any la\i\lful act or actMty for which Limited Liability 
companies may be formed in New York; 

(d) to do any and all other acts and ·things which may be necessary, 
incidental or convenient to carry on the business of the Company; 

{e) to take such other action as may be necessary or desirable to carry 
out the foregoing. 

ARTICLE Ill 

Management 

3.1. Managing Member: The Managing Members shall initiaHy be Berl 
Jacobowitz and Isaac Jacobowitz (the "Managing Members" or "Managing Member' or 
"Managers~ or ~Manager"). T~e Managing Members shall be solely. responsible for the 
menagement of the Company's business. The Managing Members shall possess all 
rights and powers permitted by law and all r~ghts and powers which may be necessary,: 
incidental or convenient for the operation, sale, management or ownersl1ip of the 
Company. 

Except for distributions made to Members as set forth In this Agreement and any 
fees for specific management or construction ser.tices, the Managing Member shatl 
receive no compensation from the Company for ~ actions taken as the Managing 
Member pursuant to this Agreel'!lent. Nothing contalned herein shall be deemed to 
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prohibit the payment of a management fee to an entity controlled or beneficially owned by 
a Managing Member. 

In the event that more than one Manager lS appointed hereunder, then the 
Managing Member shall act with the majq_rlty consent of the Manag~ng Member. In the 
event that the Manag~ng Members cannot agree, the Managing Members shall act in 

· . accordance wtth the vote of a majority in interest of the Members. · 

3.2. Removal of Managing Member: Berl Jacobowtt:z and Isaac Jacobowitz shall 
serve as the Managing Members. unless and until any such Manager has (i) made a 
general assignment for the benefit of creditors, or (iii) has commenced a voluntary case 
for relief. as a debtor under the Bankruptcy Code or (iii) has been adjudicated a bankrupt. 
Notwithstanding the foregoing, the Managing Member may be remove9 by either {x) a 
vote of the Members having not Jess than 65% in Membership Interest provided only that 
a ·new Managing Member or Managing Members are approved at a meeting called by the 
Members for such a purpose, or (y) for cause by a vote of the Members owning a Majority 
of the Membership Interests, other than the Managing Member. For puriJoses of this 
section, "cause'' shall mean (1) the performance by the Managing Member of any action 
constituting willful misconduct or gross negligence which has a material adverse impact 
on the Company, (2) the violation by such Managing Member of, or the failure of the 
Managing Member to satisfy, any negative covenant or agreement of the Managing 
Member under this or any loan agreement which has a material adverse impact on the 
Company; or {3) the taking by the Managing Member of any action. or. the incurring by the 
Managing Member of any condition not otherw1se express~y ·anticipated by this 
Agreement that would ca·use any other Member to be subject to personal liability, cause a 
qissolution of the Compa.ny under tlie Act or justify a judicial decree 9f disso!uUon under 
the Act. 

3.3. Rights and Powers of the Managing Member:" Subject to Section 3.4 rights 
and powers of the Managing Member, by way of illustration but not by way of limitation, 
shall include the right an~ power to: · · 

·(a) Authorize or approve all acUons with respect to distlibution of funds and 
. assets in Kind of the Company; acquire, secure or dispose 9f investments, including, 
wlthout !imitation, selling and otherwise disposing of assets of the Company, borrowing 
funds, executing contracts, b~nds, guarantees1 notes, security agreements, mortgages 
and all other instruments to effect the purposes of this Agreement; and execute any and 
all other instruments and petionn any acts determined to be necessary or. advisable to 
carry out the intentions and purposes of the Company. · 

(b) Subject to the limitations imposed by this Agreement, admit additional 
Members in ·substitution of Members ·disposing of their interest in the Company. 

(c) Perform any and all acts neoessaiy to pay any and all organlzational 
expenses. lncurred in the· creation of the Company and in ra1sing additional capital 1 . 

including, without llmitatiori, reasonable brokersT and underwriters' commissionst legal and 

NYOl/CAMPCO/l BGlS;?-;; 5 



accounting fees, license and franchise. fees (rt being understood· that all expenses 
incurred in the creation of th~ Company and the commencement of the Company 
business shall be b6me by the Company); and compromise, arbitrate or othe1Wise adjust 
claims in favor of or against the Company and to commence or defend against lrtigation 
with respect to tne Company ·or any assets of the Company as the Manager deems 
advisable, all or any of the above matters being at tne exp·ense of the Comp.any~ and to 
execute, acknowledge and deliver any and all instruments to· effect any and· a.II of the 
forego~ng. 

. (d) Purchase goods or services from ·any -corporation or other form of 
business enterprise, wnether or not such corporation or business enterprise is owned or 
controlled by, or affiliated with, the Managing Member or Members, including 
management se1Vices at competitive rates prevailing in the management industry from 
time to time for similar services. 

(e) Establish Company offices at such other places as may· be appropriate, · 
hire Company employees and consultants, engage counsel and otherwise arrange for the 
facBities and personnel necessary to carry out the purposes and business of the 
Compsny, the cost and expense thereof and incidental thereto to be borne by the 
Company. 

(f) Subject to the consent of the holder of any mortgages b~ndlng the 
Company, sell the Property owned by the Company as a whole or in part. 

3.4. Obligations of Managing Member:.· The Managing Member shall devote 
such time to the Company affairs as it shall, in Its discretion, determine is reasonably 
necessary for the conduct of. such affairs; provided, howevert that 1t is expressly 
understood and agreed that the Managing Member shaU not be required to devote its 
entire time or attention to the business of the Company. In carrying out its obligations, the 
Managing Members shall: · 

(a} Obtain snd maintain such public liability, hazard and other lnsurance as 
may be deemed necessary or appropriate by the Managing Members, hut in any event in 
an amount sufficient to replace tne buHdlng(s), together wlth lmprovements, and personal 
property corriprising part of the Company's assets. 

(b) Deposit all funds of t~e Company ~n one or .more separate bank 
.accounts, using such banks or trust companies as the Managing Members may designate 
(wrthdrawa!s· from such bank accounts to be made upon such· s~gnature or signatures as 
the Managing Member may designate). 

(c) Maintain complete and accurate records of. all properties owned or 
leased ·by the Company and complete and maintain accurate books of account 
(containing s_uch fnfonnation as shall be necessary to record allocations and 
qistributions), and make such records and books-of account available for inspection and 
audit by any Member or his -duly authorized representatlve (a1 the expense of such 
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Member) during the regular business hours and at the principal offic~ of the Company. 

(d) Prepare and distribute to alt Members tax reporting information. 

{e) Notify au Mem~rs of receipt of any notice of default from any lender, 
within five (5) days aft~r receipt of such notice. 

(f) Cause to be filed such certificates and do such other acts as may be 
required by law to quaiify and .maintain the Company as.a llmited Bability company under 
all appllcable state laws. · 

(g) Maintain copies of the Articles of Organization, any amendments thereto 
and. powers of attomey1 if any, pursua.nt to which the execution of the Articles of 
Organization have occurred. 

(h) Maintain copies of present and .past documents relaUng to the operation 
and business of the Company. 

3.5 Limitation of Liability: . In carrying out his duties hereunder, the 
Managing Members shall not be Hable to the Company nor to any Member for their good 
faith actions or failure ·to act, nor for any errors of judgment1 nor for any act or omission 
believed in good faith to be within the scope of authority conferred by this Agreement, but 
shall be liable only for their own willful or fraudulent misconduct in the performance of 
their obligations under this Agreement·, or for gross negligence or wiUful breach of their 
fiduciary duties under this Agreement. Without limiting the. generality of the preceding 
sentence, a Manager does not ~n any way 9.uaranty the return of any Capital Contribution 
to a Member or a profit for the Members from the operations of the Company. Only the· 
Company's assets (or insurance proceeds) may be used for indemnification; no Member· 
shall be required to make·a capital call for indemnificatlon and no ,oans from Members 
shall be made to indemnify any Person under this Agreement. 

The Company does hereby indemnify and hold harmless the Managing Members 
and ifs agents, officers and employees from any personal loss, liability or damages 
suffered as a result of any act or omission which the Managing Members believed, in 
good faith, to be within the scope of authority conferred by this Agreement. 
Notwithstanding the foregoing, the Company's indemnification of the Managing Members. 
and its agents, officers and employees is only with respect to such loss, liabmt:y or 
damage which is not otherwise compensated for by irisurance carried for the benefit of 
the Company. Insurance coverage for public liability, and other insurance deem.ed 
necessary or appropriate by the Managlng Member to the business of the Company, shall 
be c·arried in such amounts arid of such types as shall be determined by the Managing 
Members. 

3.6. Acts of the Managing Member: No financial institution or any other person, 
firm or corporation dealing with the Managing Member shall be required to ascertain 
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whether the Managing Member is acting in accordance v;tth this Agreement, but such 
fi11anclal Institution or such other person, firm or corporation shall be protected in relying 
upon the deed, note, securlty instrument,· transfer or assurance of, and tne execution of 
such instrument or-Instruments by the Managing Member. · 

3.7. No Exclusive D.uty to Company: The Members hereby acknowledge that · 
the Managing Members .may, from time to time, engage in business enterprises similar to 
the business of the Company and competitive with the business of the Company. The 
Managing Members m?Y engage in such similar and competitive enterprises without 

·restriction and has no obligation to account to the Company nor to the Members for such 
activities. 

ARTICLE fV 

Members 

4.1 Members: The· Members are listed on Exhibit A, which is attached hereto and 
made a part hereof. Exhibit A snail reflect each Member's Memberanip interests as of the 
day of execution of this Agreement. 

4.2 Right to Manag_e;· Except as otheliNise specifically provided in this Agreement 
to the contrary, no Member shall have the right: 

{a) to take part in tne control of the Company business or to sign for or to 
bind the Company,_ such power being vested ln the ~anager. · 

(b) To have his capital contribution repaid except to the extent provided in 
this Agreement. 

(c) To require partition of the Company's property or to compel any sale or 
appra~sal of the Companys assets. 

(d) To sell or assign his interest in the Company or to constitute the vendee 
or assignee thereunder, except as provided in this Agreement. 

( e) To voluntarily witlidraw as a Member from tne Company. 

4.3 LiabiHty of Members: No Member shaU be personally held accountable for any 
of the debts, losses, claims, judgments or any of the liabilities of the Company beyond the 
Member's contributions to the capital of the Company, except as provided by law. 
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ARTICLEV 

Meetings of Members 

· 5.1 Annual Meeting. The annual meetings of the Members shall be held on 
each third Tuesday in March or at such other time as shall be ·determined by the vote or 
written consent of the for the purpose of transacting any business as may come before 
;;uch meeting. 

5.2.. Special Meetings. Special meetings for any purpose or purposes, may be 
called by any Manager or any Member or Members having not less than a forty (40%) 
percent Members~ip Interest. · 

5.3 Place of Meetings. Meetings of the Members may be held at any place, 
with;n or outside the State of N~w Yorkj for any meeting of the Memberst as designated 
in any notice of such meeting. If no such designation ls made 1 the piace of any such 
meeting shall be the chief executive office of the Company. · 

·5.4 Notice of Meetings. Written n·otice stating the place, day and hour of the 
meeting indicating that it is being issued by or at' the direction of the person or persons 
carnng the meeUng, stating the purpose or purposes for which the meeting is called shall 
be delivered no fewer than ten nor more than sixty days before the date oHhe meeting. 

5. 5 Record Date. For the purpose of determin~ng the Members entitled to 
notlce of or to vote at any meeting of Members or any adjournment of such· meeting, or of 
any Member entitled to receive payment of any Distribution, or to make a deterrninatkm of 
Members for any other purpose 1 the date on which notice of the meeting is mailed or the 
date on which the resoiution declaring Distribut1on is adopted, as the case may ba, shall 
be the record date for maklng such a determlnation. When a determination of Members 
entitled. to vote at any meeting of Members has been made pursuant to this Sectionf the · 
determiriation shall apply to any adjournment of the meeting. 

5.6 Quorum. Members holding not fess than a majority of all Membership 
Interests, represented in person or by proxy, shall constitut~ a quorum at any meeting of 
Members. In the absence of a quorum at any meeting of Members, a majority of the 
Members so represented may adjourn the meeting from time to time for a period not to 
exceed sixty days wlthout further notice. However, if the adjournment is for more than 
sixty days, or if after the adjournment a new record date is fixed for the adjourned 
meeting, a notice of the adjourned meeting shall be given to each Member of record 
entitled to vote at such meeting. At an adjourned meeting at which a quorum shall be 
present or represented, a11y business may be transacted that ,might have been transacted 
at the meeting as originally noticed. The Members present at a meeting may \X)ntinue to 
transact business uritil adjournment, notwithstanding the withdrawal during the meeting of 
Members whose absence results in less than a quorum being present thereafter. 
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5.7 Manner of Acting. 

lf a quorum is present at any meeting, the vote or written consent of 
Members holding not less than a major~ty of Interests shaU be the act of the Members, 
unless the vote of a greater or lesser proportion or number is otherwise required by the 
New York Act, tne Artides of Organization or this Agreement. 

When acting on matters subject to the vote of the Members, 
notwithsta.nding that the Company is not then Insolvent, the Members shalr take into 
account the·interests of the Company's creditors, as weU as those. of the members. 

5.8 Proxies. 

(a) A Member may vote.in person or by proxy executed in writing by the 
Member or by a duly authorized attorney-in-fact. 

. . 
. (b} Every proxy must be signed by the Member or his or her attorney-in-. 
fact. No proxy shaU be vaHd after the expiraUon of eleven months from the date thereof 
unless otherwise provided in the proxy. Every proxy she.Ii be revocable .at the pleasure of 
the Member executing itt except as othelWise provided in this Section. 

{c) The authority of the holder of a proxy to act shall not be re'ioked by 
the incompetence or death of the Member who executed the proxy unless, before the 
authorlty is exercised, written notice ·of an adjudication of such incompetence or of such 
death is rece~ved by any Manager. 

(d) Except when other provisions sl)all have been made by written 
agreement between the parties, the record holder of a Membership ~nterest, whlch he, 
she or it holds as pledgee or otherwise as security., or which belongs to another, shall 
issue to the pledgor or to such owner of such Membership Interest, upon demand 
therefor and payment of necessary expenses thereof, a proxy to vote or take other action 
thereon. 

(e} A proxy wh!ch is entitled "irrevocable proxy'' and which states. that it 
is irrevocable) is irrevocable when it ls held by: (i) a pledgee; (ii) a Person who has 
purchased or agreed to purchase a Membership Interest; (iii) a creditor or creditors of the 
Company who extend or contlnue credit to the Company in consideration of the proxy, if 
the proxy states that it was given in consideration of such extension or continuation of 
credit, the amount thereof, and the riame of the person extending or continuing credit; (iv) 
a Person who has contracted to petforrn services as an officer of the Company, if a proxy 
rs required by the contract of employment, if the proxy states that it was given in 
consideration of such contract of employment, the name of the employee and the per~od 
of employment contracted for; or (v) a nominee of any of the Persons described in 
clauses (i}-(iv) of this sentence. 

(f) · Notwithstanding a provision in a proxy stating that it is ~rrevocable, 
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the proxy becomes revocable after the pl_eage is redeemed, or the debt of the Company 
is paid, or the period of employment provided for ln the contract of employment has 
terminated and, in a case prOVlded for in Section 5.8(e)(fH) or (lv) of this Agreement, 
becomes revocable two years after the date of the proxy or at the end of the pertod, lf 
any, .specified therein, whichever period .is less. unless the period of irrevocabllity Is 
renewed from time to time by the execution of a new irrevocable proxy as provided in thi(') 
Sectlon. This paragraph does not affect the duration of a proxy under paragraph {b} of 
this Section. . · 

(g) A proxy may be revoked, notwithstanding a provision making it 
irrevocable, by a purchaser of a Membership f.nterest without knowle.dge of the existence· 
~~hp~ . 

5.9 Action by Members Without a Meet1ng. 
(a} Whenever the Members of the Company are required or permitted to 

take any action by vote, such actlon may be taken without a meeting, without prior notice 
and without a vote, if a consent or consents in writing, setting forth the actkm so taken 
shall be signed by the Members who hold the voting interests having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a 
meeting at which all of the Members entitled to vote therein were present and voted and 
shall be delivered to the office of the Company, its principal place of business or a 
Manager, employee or agent of the Company. Delivery made to the office of the 
Company shaU be by hand or_ by certified or registered m.an, return receipt requested. 

(b) Every written consent shall bear the date of signature of each 
Member who· signs the consent, and no written consent shall be effective to take the 
action referred to therein unless, within sixty days. of the earliest dated consent delivered 
~n the manner required by this Sectlon to the Company, written consents signed by a 
sufficient number of Members to take the action are delivered to the office the Company, 
its principal place of business or a Manager, emp~oyee or agent of the Company having 
custody of the records of the Company. Delivery made to such office, principal place of 
business of Manager, employee or agent shall be by hand or by .certified or registered 
mail 1 return receipt requested. 

(c) Prompt notice of the· taking of the action without a meeting by less 
than unanimous written consent shall be given to each Member who has not consented in 
writing but who would have been entitled to vote thereon had such action been taken at a 
meeting. 

5.10 Waiver of Notice. Notice of a meeting need not be gtven to any Member 
who submits a signed waiver of notice, in person or by proxy~ whether before or after the 
meeting. The attendance of any Member at a meeting, ln person or by proxy, without 
protesting prior to the conc!usion of th~ meeting the lack of notice of such meeting, shaU 
constitute a waiver of notice by him, her or rt. 

5.11 Voting Agreements. An agreement between mo or more Members, if In 
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writing and signed by the. parties thereto, may provide that in exercising any voting rlghts 1 

the Membership lnte:rests held by them shall be voted as therein provided, or as they may 
agree, or as determtned in accordance with a procedure agreed upon by.them. 

ART1CLEVt 
Capital Contributions 

6.1 Capital Contributions. Each Member has or shall. contribute, upon 
execution hereof, or within five days after request therefor by the Manager, the amount 
set forth on Schedule A annexed hereto. ·· 

6.2 Capital Accounts. A Capital Account shall be maintained for each Member. 
Each Member's Capital Account shall be increased by the value of each Capital 
Contribution made by the M~mber, allocations to such Member of the Net Profits and any 
other allocations to such Member of income or gain pursuant to this Agreement. Each 
Member's Capital Account wlll be decreased by the value of each Distribution· made to the · 
Member by the Company, allocations to such Member of Net Losses and other 
allocations to such Member of deductions or losses pursuant to this· Agreement. 

6.3 Transfers. Upon a permitted sale or transfer of a Membership Interest (or 
portion thereof) in the Company, the Capital Account relating to the Membership Interest 
or portion thereof which is so transferred, shall be added to the Capital Account of the 
Person to which or whom such Membership Interest is sold or transferred in accordance 
with Section 1. 704-1 (b )(2)(iv) of the Treasury Regulations. 

6.4 Modifications. The manner in which Capital Accounts are to be maintained 
pursuant to this Section is intended to comply with the provisions of Section 704(b) of the 
Code and the Treasury Regulations promulgated thereunder. If in the opinion of the 
Managers the manner in which Capital Accounts are to be maintained pursuant to this. 
Agreement should be modified to comply -with Section 704{b) of the Code, then the 
method in which Capital Accounts are maintained shall be so modified; provlded. 
however. that any change in the manner of maintaining Capital Aocounts . shall not 
materially alter the economic agreement between or amo~g the Members. . 

6.5 Withdrawal or Reduction of Capital Contributions. A Member shall not 
receive from the Company any portion of a Capital Contribution until all Indebtedness, 
liabilities and obligatio~s of .the Company, except any indebtedness, liabiUties and 
obligations to Members on account of their Capital Contributions, have been paid or there . 
remains property of the Company, rn the sole discretion of the Manager, sufficient to pay­
all suct:i indebtedness, liabilities and obligations. A Member, irrespecUve of the nature of 
the Capital Contribution of such Member1 has only the right to demand and receive cash 
in return for such Capital Contributions. 

6.6 Additional Capital. In the event that any additional funds· are required in 
connection with the ownership or operation of the Property as determined by the 
Managers, and if the Members or any of them are not prepared to loan. the necessary 
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funds then the Managers shaU notify each Member of the amount of the funds required 
and the date upon which sucli funds are required, which date shall be not less than 30 
days thereafter. 

If any Member shall fail to timely.advance to the Company their proportionate 
share of the amount required based upon their then percentage interest in the 
Companyr then the non-defaulting Members shall have the right to send a notice to the 
defaulting· party that unless such funds are contributed within 1 O days thereafter the 
defaulting parties' fnterest in the Company will be reduced by a fraction determined by 
dividing the · amount of the ·defaulted advance by the then aggregate.d capltal 
contributions of the Member to the date of the call. For example, if at the time of the call 
the Member had contributed $150,000, and a call for an additional .$100,000 is made 
but a ~ember fatrs to contribute the addltional capital then the Members interest ln the 
Company will be reduced by 213, Le., ·$100,000/$150,000. Notwithstanding the 
foregoing, if the default is for less than the full amount of the caU, then the percentage 
reduction shall be based solely upon the amount which is· in default. 

ARTlCLEVU 

Profits, Losses and Accounting 

7.1 Profits and Losses. Tne Company's Net Prnfrts and Net Losses for each 
Fiscal Year shall be computed fn the same manner as such items are computed for 
federal income tax purposes as shown on the ~ncome tax returns filed by the Company 
with the Internal Revenue Service. The Companyis Net Profits arid Net Losses, and 
every item of income, deduct.ion, gain, loss, and credit therein, shaU be allocated among 
the Members 1n accordance with Sections 7.2 and 7.3 hereof. 

(i) Allocations of Net Profits. The Net Profits of the Company shall be allocated to 
the Members in the following order of priority: 

(a) first, Net Profits up to 100% of the aggregate of the Capital 
Contributions of all Members less the aggregate of all prior allocations made pursuant to 
this subsection 7.1 sha11 be allocated to the Members pro rata in accordance with the 
respective Membership then outstanding contributions to the Company; 

(b) thereafter, Net Profits shal1 be allocated to the Members pro rata in 
accordance with their respective Members.hip Interests. 

(ii) Net Losses. The Net Losses of the Company shaU be allocated to the 
Members as follows and in the following order of priority: 

(a) first, an amount of Net Losses up to the total amount of the Net 
Profits being allocated to the Members pro rata in accordance with any such. allocation; 
and 
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(b} second, the balance of such Net Losses, shall be allocated to the 
Members in accord~nce with their then interests In the Company. 

7.2 Distributions of Net 011erating Cash Flow. Except as otherwise provided for 
in this Agreement, Net Operating Cash Flow shaU be distributed. by the Managing 
Member, at such times as the Managing Member deems appropriate, to the Members, 
mo-rata, in ac~<m:Jance with their respective Membership Interests during such Fiscal 
Year. 

7.3 Distributions of Capital Event Cash Flow. Except as otherwise provided for 
In this Agreement, Capital Event Cash· Flow shall be distributed among the Members in 
the following order and priority; after satisfying any balance then due on other obligations 
of the Company. · 

(a) First to the Members, oro-rata in proporllon with the balances of their 
respective Adjusted Capital Contribution Accounts, until the Adjusted Capital Q,ontribution 
Account of each Member is redu~ to zero; and · 

(b) Any remaining Capital Event Cash FkJw shall be distributed to the 
Members pro·rata in accordance with the Memb~rship Interests of the Members at the 
time of the Capital Transaction. 

7.4 Definitions of Net Operating Cash Fl.ow and Capita! Event Cash Ftow: 

(a) · Net Operating Cash Flow. Net Operating Cash Flow means the 
gross cash proceeds from Company operations less the portion thereof used to pay, or to 
establish reserves for, any Company expenses, debt payments (including principal and 
interest Installments due on any mortgages), capital improvements, replacements, and 

. contingencies, all as reasonably detennined by the Managing Member ... "Net Operating 
Cash Flow'' shall not be reduced by depreciation, amortization, cost recovery deductions 
or similar allowances, bl.It may be Increased by any reduction in reserves established 
under the preceding sentence. · 

(b) Capital Event Cash Flow. Tne tenn 11Net Proceeds of Capital Event" 
shall include any •·Net Insurance Proceeds", nNet Proceeds of Condemnation", and nNet 
Proceeds from the Sale of the Property' including the sale of any interest In the Property.· 

(1) Net Insurance Proceeds. The tenn "Net Insurance Proceeds" 
shall mean insurance proceeds received by the Company as compensation for ·any injury, 
damage to, destruction of, or· other loss of the Companys assets after deducting 
therefrom the amount of legal fees, adjustments and other .expenditures made with 
respect to the receipt of such insurance proceeds. However, no such Insurance proceeds . 
shali come within this definition if such proceeds are applied to the repair, restoraUon or 
replacement of the affected assets, or if such proceeds are applied to any indebtedness 
of the Company owed to third parties who are n~t Members of the Company. 
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(2) Net. Proceeds of Condemnation. The term "Net Proceeds of 
Condemnation"! shall mean proceeds of awards in· condemnation, or payment or 
settlement in lieu of condemnation1 made by any public authority acting pursuant to Its. 
powers of eminent domain after deducting therefrom the amount of all actual expenses 
for legal fees, experts and other expenditures made with respect to the rece[pt of such 
proceeds. No such proceeds shall come within this definition if such proceeds are applied 
to the .repair, restoration or replacement of the assets so taken or if such proceeds are 
applied to any indebtedness of the Company owed to third parties who are not Members 
of the Company. 

(3) Net Proceeds from Sale of the Property. The temi ~Net Proceeds 
from the Sale of the .Property" shall mean the net cash proceeds derived from the sale,. 
exchange or other disposition. of ell or any portion of the Property of the Company, 
including the cash proceeds received from time to time by the Company pursuant to any 
notes or other ob~igations or mortgages received In connection with a. sale, exchange or 
other disPQsition of the Property of the Company or any part thereof (or from a 
foreclosure of.any such mortgage) or from the sale or other disposition by the Company 
of any and all non-cash consideration received in any such sale~ exchange or other 
disposition of the Property of the Company or any part·thereof, after the payment of all 
expenses of the sale including, but not limited to, brokerage commissions, legal fees, and 
applicable. transfer taxes. No cash proceeds of sale shaU oome within this definition if 
such proceeds are appfied to the reduction of any of the Company's indebtedness to third 
parties who are not Members of the Company or to the replacement of the ~ropeity which 
was sold. 

7 .5 Adjustments. The Manager is specifically authorized, upon the written 
advice of the accountant' or legal counsel for the Company, to amerid the allocation 
provisions of this Article VI I to comply with the Code and any Regulations with respect to 
the. distributions and allocations of the Company and any such amendment shall 
become effective.without the Approval of any Member, provided, however, that if such 
amendment constitutes a Material Modfficatlon, (i.e. any change which alters the 
economic agreement between the members in any material fashion), then such 
amendment shall become effective only upon the Consent of any Member(s) to whom 
such amendment would constitute a Material Modification. · 

ARTICLEVIH 

Taxes 

8.1 Tax Returns. Berl Jacobowitz shall cause to be prepared and filed ail 
necessary fei:deral and state income, franchis~ or other tax returns for the Company. 
Each Member, including the Manager, shall furnish to Berl Jacobowitz .all pertinent 
information in its possession relating to Company operations that is necessary to enable 
the Company's income and/or franchise tax returns to be prepared and filed. 

8.2 Tax Elections. The Company shall make the following elections on the 
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appropriate tax returns: 

(a) ·to adopt the calendaryear as its Fiscal Year; 

(b) to adopt the cash method of accounting; 

· (c) any other· election that Ben Jacobow[tz may deem appropriate and 
in the best interests of the Members. 

Nelther the Company nor any Member may make an election for the 
Company to be excluded from the application of Subchapter K of Chapter 1 of Subtitle A. 
of the Code or any similar provisions of appUcable state law, and no· provisions of this 
Agreement shall be interpreted to authorize any such election. 

8.3 Tax Matters Member. AU elections. required or permitted to be made by 
the Compary under the Code, shaU be made by the Tax Mattei:s Member as he, in his 
sole and absolute d1~cretion, determines. The Tax Matters Member sh~I! have all of the 
powers and duties expressly conferred on a Tax Matters Member by the Code·, as well 
as those powers and duties that are necessary and proper for the exercise of the Tax 
Matters Member's express powers and duties under the. Code. The Tax Mattt;irs 
Member shall inltially be Bert Jacobowitz, but may be changed in the discretion of the 
Manager, with the consent of more than sixty five (65%) percent in Membership interest 
of the Members. 

ARTICLE IX 

Transfer of Member's Interest 

9. 1 Restrtctio n on Transfer: Except as otherwise expressly. provided for in th is 
Article IX, no Member may assign or otherwise transfer. pledge, grant a sec!-lrity interest 
in or hypothecate all or any part of his .or its interest in the Company or grant or crea1e 
any participation in such Member's right to receive dlstributions or returns of capitat Any 
transaction by a Member ln violation of the provision:s of thts Article IX shaU 1 as between 
such Member and the Company and the other Members, be null and void. · 

9.2 Permitted Transfers: 

(a) A Member's interest in the Company may be transferred or asslgned 
in whole or in part by sale, tax-free transfer, gift, bequest, or inheritance to any of the 
following ("Permitted Transferee"): 

(i) his spouse, childrent or grandchildren, or trust(s) for their ~enefit; 

' . 

(ii) any entity in which the Member, or an individual described in U) above, 
owns a greater than fifty percent (50%) interest; 
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(iii) if the Member is an enfay, to the shareho~ders or partners of said 
Member; and 

· (iv) to any other Memb€r of the Company. 

Any Permitted Transferee, as set forth in p;:iragraphs i through iv above, shall 
have the right to become a Member only with the consent of the Manager and upon the 
affirmative vote of the Members having not less than a 65% interest In the Company. 

A Permitted Transferee may not sell, assign or othel'Vilise transfer his interest in 
the Member to any person or- entity other than in compliance with the terms of this 
Agreement. 

(b) A Member's interest in the distribution of. the Company rriay be assigned, 
pledged or otherwise hypothecated rAsslgnment") to a bank or other instrt:utional 
investor, but such Assignment shaH only entitle the assignee to receive the profits, 
losses and distributions which are transferred but shall not entitle· th€t Assignee to 
become a substitute Member. · 

9.3 Transferees by Operation of Law. Notwithstanding the provisions of this 
Article 9, if any transferee acqufres an .or any part of the interest of a Member in the 
Company hi violation of this Article by operation of law or judicial proceeding, the 
·halder{s} of the affected interest shall have no right ·to tak.e any action under this 
Agreement. 

9-4 Buy-Sell Offers: 

(a) Any Member may) in the event of any HUnresolved D!spute", as such 
term fS hereinafter definedi by notice to the other Members, offer to purchase all (but not 
less than all}, of the interests owned by the other Members for the amount such 
Members would have received if the Company were liquidated and distributions made in 
accordance with Section 10.2 as if the Property were to be sold at the price specified by 
the offeror. · The Member making the offer ls hereinafter called "Offeror'' and ·the 
Member recewing the offer is hereinafter referred to as the "Offeree". Such offer shall 
set forth the .price of the Property being offered·. The net offer shall in no event be less 
than a price which would arise if the Property were sold for at least seventy-five(75%) 
percent of the then sum of (i) the fair market value (less all Hens and encumbrances 
against the Property) plus {ii) the Adjusted Capital Contribution Account of the Offeree~. 

Within forty five {45} days after receipt of such offer1 the Offeree shaU, by notice 
gtven to the Offeror, either (i) accept the .offer for the purchase of their interest or (ii} 
noUfy the Offeror that the Offeree wiH purchase the interest of the Offeror on the same 
terms and conditions. If Offeree fails to respond within forty five {45) days, the Offeree 
shall be deemed to have accepted the offer. If Offeree elects to purctiase Offeror's 
interest, Offeror shall be obligated to sell its interest in the Company to Offeree. 
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The closing with respect to any such Offer shall dose within si:Xty (60) days att:er 
a·n .offer is accepted. 

(b) An ~unresolved Dispute" shall be deemed to have .occurred if ttie 
Members, either severally or jointly, are not prepared to provide the funding which may 
be necessary to cover the cost of any operating shortfall and the hqlder of any mortgage 
against the Property has elected to declare the mortgage due and payable. 

9.5 Right of First Refusal: From and after the third anniversary of ·the 
acquisition of the Property, any Member may offer his interest in the Company for sale 
to a bona fide third party purchaser. Any Member who elects to sell his~ her or its interest 
Membership Interest (the "Selling Member'') in the Company to a person other than a 
Permitted Transferee pursuant to the terms of a bona fide offer received by the Selling 
Member from a third party (the "Bona Fide Offer") or otherwise, shall first make a written 
offer to seU all, but not less than alt, of his, her or its Membership lnterest (the "Offered 
Interest~) tO the Company and the other Members. at the price and on ttle terms and 
conditions set forth heretn. 

The Selling Member must give to the Company and to the non-selling Members 
thtrty (30} days written notice of such intent to sell or othernise dispose of the Offered 
Interest {th·e "Notlce'') at the addresses set forth herein. A copy of such Bona Fide Offer 
must be delivered with the Notice. 

The Company will have the optlon within the first fifte·en (15) days of such thirty 
(30) day period to elect to purchase all of the Offered Interest. 

If the Company falls to exercfse such option within such fifteen (15) day period, 
the Offered Interest will thereupon be deemed to be· offered for sale to the non-selling 
Members, filQ. rata in accordance with their respective Membership interests (or in such 
other proportions as· they may agree). \f such non-selling Members do not elect in 
writing within fifteen ( 15) days aft.er the expiration of the .above fifteen ( 15) day period to 
purchase a!I of the Offered Interest, the Selling Member shall be free to seU all or any 
part of the Offered Interest, for a period of seventy-five (75) days after the explration of 
such fifteen (15) day period, but only on the terms and conditions set forth in the Notice. 
If the Selllng Member does not sell the Offered.Interest within such·seventy-five (75) day 
period, such light to sell shall terminate and the terms and co"nditions of this Article 9.5 
shall again be in effect. 

· The Selllng Member shall not be obligated to sell any of the Offered tnterest to 
the Company and/or the non-selling Members unless the entire· amount thereof is 
purchased. 

The Closlng for the sale of the Offered Interest shall be held no later than. sixty 
(60) days after the end of the calendar month in which the option to purchase the 
offered lnterest ls accepted, and shall take place at the offiGe of the attorney for the 
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Company· or at such other place and at a date and time to be mutually agreed upon 
betw'een the parties. 

· 9.6 Transferee Not a Member: 

{a) Except. as otherwtse provided for in this Article IX, no Person 
acqulMng a Membershlp shall become a Member unless such Person is approvet1 by the 
vote or written consent of sixty fifty (65%) ·percent of all Membership Interests and 
·receives the written consent of the Manager. If no such approvaJ is obta1ned, such 
Person1s Membership Interest shall only entitle such Person to receive the distributions 
and allocations of Net Profits and Net Losses to. which the Member from whom or which 
such Person rece~ved such Membersh~p Interest would be entitled. 

(b) Any person who acquires 1n any manner whatsoever any interest in 
the Company, irrespective of whether such Person has accepted and adopted in writing 
the terms and provisions of this Agreement, and.irrespective of whether such Person is 
admitted as a.Member of the Company, shall be deemed by the acceptance of the 
benefit of the acquisition thereof to have agreed to be subject to and to be bound by all 
the obligations of th;s Agreement to or by which any predecessor In interest of such 
person was subject or bound. 

(c) No assignment of any Member's interest in compliance with this 
Article, even if 1t results in the substitution ·of the transferee as a Member herein, shall 
release the .transferor from those liabilities to the Co"!lpany which survive such'transfer. 

9.7 Fees and Expenses: Any member whose interest is transferred shaU be 
obligated to pay, as the Company may determine, all reasonable expenses incurred by . 
the Company. in connection- with such transfert including, but no1 limited to, the cost of 
preparing and fillng any amendment to this Agreement ne~ssaf'Y to effectuate the 
transfer. 

9.8 Registration of Interests: No Member1s interest in the Company has been 
registered under the Securities Act of 1933, as amended (the "Act1'). · Nomitnstanding 
any other provisions in this Agreement, no Member's interest may be offered for sale, 
sold, transferred or otherwise.disposed of unless: · 

(l) such lnterest is registered under the Act; 

{ii) at the expense of the transferring Member, the Company receives an 
opinion of counsel letter, satlsfactory to the Company, to the ·effect that such 
trans~er is exempt from registration under the Act and is ln compliance with an 
applicable federal securities: laws and regulations; or 

(iii) the Company receives a ~no~action11 letter from the staff of the 
Securities and Exchange Commission {"SEC"), satisfactory to the Company, to 
the effect that the transfer is exempt from registration. 
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ARTICLEX 

Dissolution 

10.1 Dissolution . and Liquidation; The Company st-tall be dissolved and ·its 
affairs shall be wound up upon the . first to occur of the fo11ow;ng · {"Events of 
Dissolution"): 

(a) the 1.atest date on which the Company is to dissolve, if any, as set 
forth in the Articles of Organization or in this Operating Agreement; 

{b) the vote or written consent of at least two-thirds of Members and 
the consent of the Manager; 

{c) the date on ·which the Company ceases doing business for any 
reason; or 

(d) the Managing Member sells or transfers substantially all of the assets 
of the Company. 

10.2 Winding Up:· Upon the dissolution of the Company, "the Managers may, ln 
the name of and for and on behalf of the Company, prosecute and defend suits, 
whether civil, criminal or administrative, sell and close the Company1s business .• dispose 
of and convey the Company's property 1 discharge the ··company's _Hab!lities and 
distribute to the Members any remaining assets of the ~ompany, all without aff'3cting the 
llability of Members. Upon winding up of the Co111pany, the assets shall be distrlbutad 
as follows: · 

(a) to the payment of the debt; and liabilities of the Company (other than 
anY, loans or advances that may have been made by the Members to the Company) and 
expenses of liquidation; 

(b} to the setting up of any reserv~s which the Managing Members may 
deem reasonably necessary in order to meet any contingent or unforeseen liabilities or 
obligations of the Company arising out of1 or in connection with, the business of the· 
Company. Said reserves shall be paid over by the Managing Members to any financial 
inst;tution, as escrow agent, with trust authority In the county in which the principal 
accounting records· of the Company have been maintained in o(der to be held by it for 
the purpose of disbursing such reserves in payment of any of the aforementioned 
contingencies or liabilities; and at the expiration ·Of such peri9d as the Managing 
Members shall deem advisable, the financial institution shall distribute the balance 
r~maining in the manner provided in this Article X and in the order named herein; 

(c) to the payment of any. loans or advances made ta or for the benefrt of 
the Company by a Member, or for any compensation owed to the Managing Men:tber •. 
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but if the amount available for repayment shall be insufficient, lhen the amount available 
shall be distributed among the applicable Members through the use of a fraction whose 
numerator is the amount owed to a· single member and whose denominator is the total 
amount owed to all members (thus, for example, if Member A were owed $2,000 and 
Member B were owed $1,000, and the amount available to compensate them was $600, 
then Member A would receive $400 (213 of $600) and Member B wouid receive $200. 
(1/3 of $600}}; 

· (d) next,· to the Members, pro'""rata, in proportion to their relative 
Adjusted Capital Contribution Accounts, until such time as each Member's Adjusted 
Capital Contribution Account is reduced to zero; provided, however, that the· amount 
d'stributed to any Member pursuant to this Section 10.2{d) shall not exceed the credit 
balance in such Member's Capital Account~ 

{e) finally, any remaining balance wUI be distributed to the Members, pro­
rata in accordance with their interest in the Company. 

10.3 Articles of Dissolution. When all of the acts necessary for the dissolution 
of the .Company have occurred, or at any other time when there. are no Members, 
articles of dissolution shall be filed with the New York Secretary of State pursuant to the 
New York Act. 

10.4 Nonrecourse to Other Members. Exeept as provided by applicable law or 
as expressly provided in this Agreement, upon dissolution, each Member shaH receive a 
return of llis, her or its Capital Contrlbution solely from the assets of the Company. 1f the 
assets of the· Company remaining after the payment or discharge of the debts and 
liabilities of the Company are insufficient to retum any Capital Contribution· of. any 
Member, such Member shall have no recourse against any other Member. 

10.5 Termination. Upon completion of the dissolution, winding up, liquidation 
and distribution of the assets of the Company, the Company shall be t~eemed 
terminated. 

ARTICLE XI 

General Provisfons 

11.1 Notices. Any notice, demand or other communicatlon required or 
permitted to be given pursuant to this Agreement shall have been sufficiently given for 
all purposes if {a) delivered personally to the party or to an executive officer of the party 
to whom such notice, demand or other communication is directed or (b) sent by 
registered or certified mail, postage prepard, addressed to the Member or the Company 
at his, her or its address set forth in this Agre·ement. Except as otherwise provided in 
this Agreement, any such notice shall be deemed to be.given three (3) buslness days 
after the date on which It was deposited in a regularly maintained receptacle for the 
deposit of United States mail, addressed ~nd se'.lt as set forth ln this Section. 
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11 .2 Amendments. This Agreement contains the entire agreement among the 
Members and the Company with respect to the subject matter of this Agreement, and · 
supersedes each cour8e of conduct previously pursued or acquiesced in, and each oraf 
agreement and representation prev~ously madf?, by the Members with respect thereto, 
whether or· not relied or acted upon. No oourse of performance or other conduct 
subsequently pursued or acquiesced in1 and no oral agreement or representation 
subsequently made, by the Members. whether or not relied or acted upon, and no usage 
of trade, whether or not relied or acted upon, shall amend this Agreement or impair or 
otherwise affect any Member's obligations pursuant to this Agreement or any rights and 
remedies of a Member pursuant to this Agreement No amendment to this Agreement 
shall be effective unless made in a writing duly executed by Members having more than 
a 65% interest in the Company and the consent of the Manager is obtained, which 
writing specifically refers to ~~ch. provision of this Agreement being· amended. 
Notwith~tanding the foregoing, this Agreement may be amended by the Managing 
Member wi~hout the approval of the Members, provided that such amendment is: 

(i) s·o1e·1y for th~ purpose of clarifi<;:ation and does not change the 
substance hereof; · 

(ii) for the purpose of substituting a Member in accordance with the 
provisions of this Agreement; 

{iii) merely an .implementation of the terms of this Agreement; or 

(Iv) in the opinion qf counsel for the Company, necessary or appropriate to 
saUsfy current requirements of the Code with respect to the classificatlon limited 
liability companies, or any federa! or state securities laws or regulations. 

All Members shall be notified as to the substance of any such amendment to this 
Agreement and, upon request, shall be furnishe~ a copy thereof. 

11.3 Construction: Whenever the singular number is used In this Agreement and 
when required by the context, the same shall include.the plural and vice versa, and ttle 
masculine gender shall include the feminine and neuter genders and vice versa. 

. . . 

· 11.4 Headings: The headings in ·this Agreement are for convenience only and 
shall not be used to interpret or construe any provision of this Agreement. 

11.5 Waiver. No failure of a Member to exercise, and no delay by a Member in 
exercising, any right or remedy under this Agreement shall constitute a waiver of such 
right or remedy. No waiver by a Member of any such right or remedy under this 
Agreement shall be effective unless made in a writing duly executed by all M~mbers and 
specifically referring.to each such right or remedy being waived. 
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11.6 Severability: Whenever possible, each provision of this Agreement shaU · 
be inlerpreted in such a manner as to be effective and valid under applicable law. 
However, jf any provision of this Agreement shall be prohibited by or invalid under such 
law, it shaH be deemed modlfied to conform to the minimum requirements of such law 
or, if for any reason It is not deemed so modified, it shall be prohibited or invalid only to 
the extent of such prohtb1tio11 or invalidity without the rema;nder thereof or any other . 
such provisio11 being prohibited.or invalid. 

11. 7 Binding Effect: This Agreement shall be binding upon and· inure to the 
benefit of aH Members; and each of the successors and assignees of the Members, 
except that no right or obligation of a Member under this Agreement may be assigned 
by sucti Member to another Person without first obtaining the written consent of au. other 
Members or complying with thE! terms of Article IX nereof. 

11.8 Counterparts: This Agreement may be executed ln counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same 
instrument. · 

11.9 Governing Law: This Agreement shall be governed by, and interpreted 
and construed in accordance with, the laws of the State of New York, without regard to 
principles of conflict of laws. 

11.10 Specific Performance:. The parties hereto jointly and severally agree and 
acknowledge that in the event of any breach by one or more of the parties hereto in the 
performance of the terms and proV!sions of this Agreementi the damages to the 
remaining parties to this Agreement, or any one or more of them, cannot possibly be 
ascertained and ttlat, accordingly, such parties will not have any adequate remedy at 
law, and in consideration of the foregoing and the uniqueness of the interests involved, lt 
1s agreed that in the event of any such breach or default in the perfonriance of the terms 
and provisions of this Agreement, any_ party or parties hereto, aggrieved thereby, shall 
have1 ln addition to any other rights and remedies, the right to seek and procure specific 
performance· in equity of the tenns and provisions of this Agreement. 

[remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, the· lndividuals and entities slgning this Agreement be\ow 
conclusively evidence their agreement to the terms and condltions of this Agreement by 
so sign~ng this Agreement. 
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Berl Jacobowitz 

Isaac Jacobowitz 

SCHEDULE A 

50% 

50% 

··-" 

$100.00 

$100.00 
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EXHIBIT "C" 

GOOD STANDING CERTIFICATE 
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State of New York 
Department of State 

} ss: 

I hereby certify, that 300 WASHINGTON STREET, LLC a NEW YORK Limited 
Liability Company filed Articles of Organization pursuant to the Limited 
Liability Company Law on 08/16/2006, and that the Limited Liability 
Company is existing so far as shown by the records of the Department. I 
further certify the following: 

A Certificate of Publication of 300 WASHINGTON STREET, LLC was filed on 
121 141 2006. 

• 

Certificate of Change was filed on 01/30/2013. 

A Biennial Statement was filed 12/17/2018. 

I further certify, that no other documents have been filed by such 
Limited Liability Company. 

*** 

:* 

Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 17th day of December 
two thousand and eighteen. 

Whitney Clark 
Deputy Secretary of State 
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EXHIBIT "D" 

RESOLUTION 
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UNANIMOUS WRITTEN CONSENT 
OF THE 

MEMBERS 
OF 

300 WASHINGTON STREET, LLC 

a New York Limited Liability Company 
(the "Company") 

The undersigned, being all of the members of the Company, do hereby adopt and approve 
the following resolutions pursuant to the Company's operating agreement and Section 407 of the 
New York Limited Liability Company Law: 

WHEREAS, the Company, by application dated December 12, 2016 (as hereafter 
amended), requested that the City of Syracuse Industrial Development Agency (the ''Agency") 
undertake a project (the "Project'"). The Project consists of: (A)(i) the acquisition of an interest in 
approximately 1.88 acres of improved real property located at 300 East Washington Street, in the 
City of Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of a ten story, 
approximately 337,376 square foot building for mixed-use as: approximately 20,000 square feet 
of rf'tail/commercial space on the first floor; floors two through ten will be renovated into 214 
market rate apartments, 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 real property tax, State and local 
sales and use tax and mortgage recording tax (in accordance with Section 874 of the General 
Municipal Law) (collectively the "Financial Assistance"); (C) the appointment of the Company 
or its designee as an agent of the Agency in connection with the acquisition, reconstruction, 
renovation, equipping and completion of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; 

WHEREAS, The Agency will acquire an interest in the Project Facility pursuant to that 
certain Company Lease Agreement dated as of December 1, 2018 (the "Company Lease") and an 
interest in the Equipment pursuant to a bill of sale dated as of December 1, 2018 (the "Bill of 
Sale") and the Agency will sublease the Project Facility back to the Company pursuant to an 
Agency Lease Agreement dated as of December 1, 2018 (the ''Agency Lease"); 

WHEREAS, The Company has also requested that the Agency grant the Financial 
Assistance to the Project. The Agency and the Company will enter into a Payment in Lieu of 
Taxes Agreement dated December 1, 2018 (the "PILOT Agreement") with respect to the 
Project; 



WHEREAS, the Agency, by resolutions of its members adopted on November 20, 2018 
(collectively, the "Resolutions"), the Agency authorized certain financial assistance for the 
benefit of the Project consisting of: (a) an exemption from New York State and local sales and 
use taxes for purchases and rentals related to the Project with respect to qualifying personal 
property included in or incorporated into the Project Facility or used in the acquisition, 
renovation or equipping of the Project Facility in an amount not to exceed $1,329,120; (b) an 
exemption from mortgage recording tax; and ( c) an abatement from real property taxes through a 
10-year payment in lieu of taxes agreement with the Company for the benefit of each 
municipality and school district having taxing jurisdiction over the Project (collectively referred 
to as the "Financial Assistance"); ( d) the appointment of the Company or its designee as an 
agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; and (e) 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; 

NOW, THEREFORE, BE IT RESOLVED that the Company authorizes the execution 
and delivery of all necessary documents to effectuate the undertaking of the Project and the 
conference and acceptance of the Financial Assistance including, but not limited to, a company 
lease, an agency lease, an environmental compliance and indemnification agreement, a Payment 
in Lieu of Taxes Agreement by and between the Company and the Agency and all other 
necessary documents (collectively the "Transactional Documents"); 

BE IT FURTHER RESOLVED, that the Transactional Documents and any other 
contemporaneous or supporting documents may be in such form and may contain such 
other terms, provisions, conditions, stipulations and agreements, and may provide for such 
additional accommodations and liens, as shall be consented to, now or at any time in the 
future, by any managing member of the Company executing the same on behalf of the 
Company; 

BE IT FURTHER RESOLVED, that Isaac Jacobowitz, in his capacity as a member 
and as Managing Member of the Company, is hereby authorized to make, execute and deliver 
the Transactional Documents, any contemporaneous or supporting documents and any 
modifications or amendments, to deliver the same to the Agency and to perform all acts on 



behalf of the Company required by the Agency to obtain Financial Assistance from time 
to time from the Agency; and 

BE IT FURTHER RESOLVED, that counterpart facsimile, PDF or photocopies hereof 
shall be effective for all purposes as originals. 

s+- IN WITNESS WHEREOF, the undersigned have hereunto subscribed their names as of the 
_/_ day of December 2018. 

MEMBERS: 

d ===fsa~cObOWitz 

Berl Jacobowitz 



behalf of the Company required by the Agency to obtain Financial Assistance from time 
to time from the Agency; and 

BE IT FURTHER RESOLVED, that counterpart facsimile, PDF or photocopies hereof 
shall be effective for all purposes as originals. 

'i" IN WITNESS WHEREOF, the undersigned have hereunto subscribed their names as of the 
\ .:>,.....-

_1 _day of December 2018. 

MEMBERS: 

Isaac Jacobowitz 



EXHIBIT "E" 

LOCAL ACCESS AGREEMENT 

- 9 -

14539177.l 



City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

~30~0~W~a_s_h_in~g~to_n_LL_C ____ (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 300 Washington LLC General Carnegie Management Inc. 
Contractor 

Representative Marty Spitzer 718-486-9700 
for Contract Bids Contact 
and Awards 

Address 545 Broadway Address 545 Broadway 

City I Brooklyn I ST NY Zip J 11206 City I Brooklyn I ST NY Zip I 11206 

Phone I 718-486-9700 Fax 718-486-9681 Phone 1718-486-9700 Fax 718-486-
9681 

Email motty@mydevelopersinc.com Email motty@mydevelopersinc.com 

Project Address 
300 E Washington Street Construction 

Start Date 

City I Syracuse I ST NY Zip I 13202 Occupancy Date 12/1/2019 

Project Components - Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition N/A 
Foundation and footings N/A 
Building N/A 
Masonry - Closed 
Metals - Closed 
Wood/casework $750,000 12/24/18 Patrick Parker, 315-289-3764 

Thermal/moisture proof - Closed 
Doors, windows, glazing - Closed 
Finishes $800,000 3/1/19 Patrick Parker, 315-289-3764 

Electrical - Closed 
HVAC - Closed 
Plumbing - Closed 
Specialties N/A 
Machinery & Equipment N/A Patrick Parker, 315-289-3764 
Furniture and Fixtures $390,000 4/1/19 Patrick Parker, 315-289-3764 

Utilities 
Paving $50,000 3/1/19 Patrick Parker, 315-289-3764 
Landscaping Patrick Parker, 315-289-3764 
Other (identify) Tile Installer $300,000 12/24/18 Patrick Parker, 315-289-3764 

Date: Company: Carnegie Management 

Signature: Name: 



•• •• 
LAURENCE G. BOUSQUET 

PHILIPS. BOUSQUET 

CECELIA R. S. CANNON 

CHRISTINE WOODCOCK DETIOR 

JEANS. EVERED" 

AARON D. FRISHMAN • 

DAVID A. HOLSTEIN ••••• 

SUSAN R. KATZOFF 

EMILEE K. LAWSON HATCH 1t1 

SHARON A. McAULIFFE 

l. M ICHA ORDWAY, JR. 

STEVEN A. PAQUETIE 

J.P. PARASCHOS 

PAUL M. PREDMORE 

JAMES l. SONNEBORN 

RYANS. SUSER 

THOMAS E. TAYLOR ,. 

JOHN L. VALENTINO 

ROBERT K. WEILER 

JOSHUA S. WERBECK 

OF COUNSEL: 

VIRGINIA A. HOVEMAN 

KAVITHA JANARDHAN •••• 

GARY J. LAVINE •• 

SIDNEY L. MANES 

JANA K. McDONALD t 

ANNA V. PUTINTSEVA 

CATERINA A. RANIERI 

EVA K. WOJTALEWSKI ••• ••• 

ASSOCIATES: 

CAMERON T. BERNARD •••• • 

REBECCA R. COHEN ••• 

GEORGIA G. CRIN NIN 

GREGORY D. ERIKSEN 

COLLEEN M. GIBBONS 

GWEN Z. GOU 

NATALIE P. HEMPSON-ELLIOTI 

CASEY A. JOHNSON 

IRENE K. KABUNDUH 

JULIA J. MARTIN 

AIDAN C. M ITCHELL-EATON 

KEVIN M. SAYLES 

MICHAEL W. TYSZKO 

JANE YUE ZHANG ....... 

ALSO ADMITTED TO CO BAR • 

ALSO ADMITTED TO DC BAR .. 

ALSO ADMITIED TO MA .. . 

ALSO ADMITTED TO IL BAR .. .. 

ALSO ADMITTED TO Fl BAR '''" 

ALSO ADMITTED TO CA BAR •••••• 

ALSO ADMITTED TO THE NJ BAR ••·•• 00 

ALSO ADMITTED TO DC, FL & NJ BAR 1 

ALSO ADMITTED TO DC, MA & PA BAR 11 

ALSO ADMITTED TO CO & MA BAR Ht 

NOT FOR SERVICE OF PROCESS • 

BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETIE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549' 

December 20, 2018 

City of Syracuse Industrial Development Agency 
City Hall Commons, 6th Floor 
201 East Washington Street 
Syracuse, New York 13202 

300 Washington Street, LLC 
545 Broadway, 4th Flor 
Brooklyn, New York 11206 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
300 Washington Street, LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to the City of Syracuse Industrial Development Agency (the 
"Agency") in connection with a project (the "Project") undertaken by the Agency at 
the request of 300 Washington Street, LLC (the "Company") consisting of: (A)(i) the 
acquisition of an interest in approximately 1.88 acres of improved real property located 
at 300 East Washington Street, in the City of Syracuse, New York (the "Land''); (ii) 
the reconstruction and renovation of a ten story, approximately 337,376 square foot 
building for mixed-use as: approximately 20,000 square feet of retail/commercial space 
on the first floor; floors two through ten will be renovated into 214 market rate 
apartments, 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 real 
property tax, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an 
agent of the Agency in connection with the acquisition, reconstruction, renovation, 
equipping and completion of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest 
in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of December 1, 2018 (the "Company Lease") and 
the Company transferred its interest in the Equipment to the Agency pursuant to a bill of 
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sale dated as of December 1, 2018 (the "Bill of Sale") and the Agency subleased the 
Project Facility back to the Company pursuant to an Agency Lease Agreement dated as 
of December 1, 2018 (the "Agency Lease"). 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency and the Company entered into a Payment in Lieu of Taxes 
Agreement dated December 1, 2018 (the "PILOT Agreement") with respect 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, 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. 
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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 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, 

BOUSQUET HOLSTEIN PLLC 

~~w~(.lu_z 
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300 Washington Street, LLC 
545 Broadway, 4th Flor 
Brooklyn, New York 11206 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

December_, 2018 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
300 Washington Street, LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to 300 Washington Street, LLC (the "Company") in connection 
with a certain project (the "Project") undertaken by the City of Syracuse Industrial Development 
Agency (the "Agency") at the Company's request. The Project consists of: (A)(i) the acquisition 
of an interest in approximately 1.88 acres of improved real property located at 300 East 
Washington Street, in the City of Syracuse, New York (the "Land''); (ii) the reconstruction and 
renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement. 

OFFICE: 631 2 FLY ROAD, EAST SYRACUSE, NY 13057 MAILING: P.O. BOX 245 SYRACUSE, NY 13214 

P: 3 I 5-445-1 700 F: 3 I 5-25 I - I 073 WLADISLAWFIRM.COM 



December_, 2018 
Page2 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of December 1, 2018 (the "Company Lease") and an interest 
in the Equipment pursuant to a bill of sale dated as of December 1, 2018 (the "Bill of Sale") and 
the Agency subleased the Project Facility back to the Company pursuant to an Agency Lease 
Agreement dated as of December 1, 2018 (the ''Agency Lease"). 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency and the Company entered into a Payment in Lieu of Taxes Agreement dated 
December 1, 2018 (the "PILOT Agreement') with respect to the Project. 

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, the 
Indemnification Agreement, the PILOT Agreement, and all other documents both identified in 
the Closing Memorandum, defined in the Agency Lease and to which the Company is a party in 
connection with the Project (collectively, the "Company Documents"). 

We have also examined corporate documents and records of the Company and made such 
investigation of law and/or fact that we deem necessary or advisable in order to render this 
opinion. For purposes of such examination, we have assumed the genuineness of all certificates 
and the authenticity of all documents submitted to us as original counterparts or as certified or 
photostatic copies; the genuineness of all signatures of all parties to the Company Documents 
other than on behalf of the Company; and the due authorization, execution and delivery of the 
Company Documents by and the enforceability thereof against all parties thereto other than the 
Company. 

As to questions of fact material to our opinion, we have relied upon the representations 
and warranties made by the Company in the Company Documents and upon one or more 
certificates of officers of the Company. Whenever the phrase ''to the best of our knowledge" is 
used in this opinion, it refers to actual knowledge of members of this firm obtained from our 
representation of the Company and inquiries of responsible officers of the Company made in 
connection with this opinion, but no further investigation or review has been conducted. 

Based upon the foregoing, it is our opinion that: 

1. The Company is a validly existing New York limited liability company and 
possesses full corporate power and authority to own its property, to conduct its business, to 
execute and deliver the Company Documents, and to carry out and perform its obligations 
thereunder. 

2. The execution, delivery and performance of the Company Documents have been 
duly authorized by the Company and the Company Documents have been duly executed and 
delivered by an Authorized Representative of the Company. 
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3. The Company Documents constitute the legal, valid and binding obligations 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 opm10ns 
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 opm1ons 
specified herein, there is no action, suit, proceeding or investigation at law of in equity before or 
by any court, public board or body, pending or threatened against, or affecting the Company 
wherein an unfavorable decision, ruling or finding would in any way adversely affect in a 
material fashion the validity or enforceability of the Company Documents. 

Our examination of law relevant to matters herein is limited to the laws of the State of 
New York and also the Federal law, where appropriate, and we express no opinion as to matters 
governed by the laws of any other state or jurisdiction. 

This opinion is only for the benefit of and may be relied upon only by the Agency, its 
successors and assigns. The opinions set forth in this letter are limited to those expressly stated 
and no other opinion may be inferred nor is any implied. No other use of this opinion may be 
made without prior written consent. This opinion is given as of the date hereof and we undertake 
no obligation, and hereby disclaim any obligation, to update or supplement this opinion in 
response to a subsequent change in the law or future events affecting the documents identified in 
this letter. 

Very truly yours, 



CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

300 WASIDNGTON STREET PROJECT 

DATE AND TIME OF CLOSING: December 20, 2018 
Via mail 

PLACE OF CLOSING: 

I. Action Taken Prior to Closing 

Bousquet Holstein PLLC 
110 West Fayette Street 
One Lincoln Center, Suite 1000 
Syracuse, New York 13202 

At the request of 300 Washington Street, LLC (the "Company"), the City of Syracuse 
Industrial Development Agency (the "Agency"), a public benefit corporation organized under the 
laws of the State of New York, has undertaken a project (the "Project') consisting of: (A)(i) the 
acquisition of an interest in approximately 1.88 acres of improved real property located at 300 
East Washington Street, in the City of Syracuse, New York (the "Land"); (ii) the reconstruction 
and renovation of a ten story, approximately 337,376 square foot building for mixed-use as: 
approximately 20,000 square feet of retail/commercial space on the first floor; floors two through 
ten will be renovated into 214 market rate apartments, 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 real property tax, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease 
agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from the 
Company to the Agency; and the sublease of the Project Facility back to the Company pursuant 
to a sublease agreement. 

The Company also requested that the Agency appoint the Company as its agent for 
purposes of completing the Project and the granting of certain Financial Assistance. 

The Company is, or will be at the time of closing, the owner of the Project Facility. 
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The Agency will acquire a leasehold interest in the Land and Facility from the Company 
pursuant to a Company Lease Agreement dated as of December 1, 2018 (the "Company Lease"), 
between the Company, as landlord and the Agency, as tenant; and an interest in the Equipment 
pursuant to a bill of sale from the Company dated as of December 1, 2018 (the "Bill of Sale"). The 
Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of December 1, 2018 (the ''Agency Lease") between the Agency, as sublessor 
and the Company, as sublessee. Capitalized terms used herein and not otherwise defined shall 
have the meaning given to such terms in Exhibit "C" to the Agency Lease. 

Among the actions taken by the Agency with respect to the Project prior to Closing were 
the following: 

December 12, 2016 
September 14, 2018 

February 28, 2017 

October 16, 2018 

November 5, 2108 

November 6, 2018 

November 20, 2018 

November 20, 2018 
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The Company submitted an application and supplemental 
application for financial assistance for the project. 

A resolution determining that the acquisition, reconstruction, 
renovation, equipping and completion of a certain project at the 
request of the Company will not have a significant effect on the 
environment. 

A resolution determining that the acquisition, construction, 
reconstruction, equipping and completion of a mixed-use facility 
constitutes a project; describing the financial assistance in 
connection therewith; and authorizing a public hearing (the 
"Public Hearing Resolution"). 

Notice of the Public Hearing was mailed to the chief executive 
officers of the affected tax jurisdictions pursuant to Section 85 9-a of 
the Act. 

Notice of the Public Hearing was published in the Post-Standard 
pursuant to Section 859-a of the Act. 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

A resolution authorizing the undertaking of the acquisition, 
renovation, equipping and completion of a mixed-use facility; 
appointing the Company agent of the Agency for the purpose of 
the acquisition, renovation, equipping and completion of the 
Project Facility and authorizing the execution and delivery of an 
agreement between the Agency and the Company and confirming 
the Agency's pnor SEQRA finding (the "Inducement 
Resolution"). 
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November 20, 2018 

November 20, 2018 
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A resolution approving a payment in lieu of tax schedule and 
authorizing the execution and delivery of certain documents by the 
Agency in connection with the Project (the "PILOT Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by the agency at the request of the Company (the "Final 
Approving Resolution"). 
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II. Action To Be Taken At Closing 

The following documents, or copies thereof, are to be delivered (except as indicated) to 
the Agency (A), Agency's Counsel (AC), the Company (C), Company's Counsel (CC), Lender's 
Counsel (LC) as follows: 

A. Basic Documents Responsible Signatories 
Party 

1. Project Agreement AC C,A 

2. Company Lease Agreement AC C,A 

3. Memorandum of Company Lease Agreement AC C,A 
with TP-584 

4. Bill of Sale 

5. Agency Lease Agreement AC C,A 

6. Memorandum of Agency Lease Agreement AC C,A 
with Form TP-584 

7. Company Certification re: Local Labor Policy AC c 

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. PILOT Agreement AC A,C 

14. 412-a AC A 

B. Items To Be Delivered By The Agency 

1. General Certificate of the Agency relating to AC A 
incumbency and signatures of officers, execution 
and delivery of Agency Documents to which it is a 
party, no litigation and continued existence, with the 
following items included as exhibits: 

-4-
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Exhibit "A" - Chapter 641 of the Laws of A 
1979 of the State ofNew York, as amended 

Exhibit "B" - Certificate of Establishment of A 
the Agency and Certificates of appointment 
of current members 

Exhibit "C" - By-laws A 

Exhibit "D" - SEQRA Lead Agency AC 
Resolution 

Exhibit "E" - SEQRA Resolution AC 

Exhibit "F" - Public Hearing Resolution AC 

Exhibit "G" - Notice of Public Hearing with AC 
evidence of publication and copies of letters 
to affected tax jurisdictions 

Exhibit "H" - Inducement Resolution AC 

Exhibit "I" - PILOT Resolution AC 

Exhibit "J" - Final Approving Resolution AC 

c. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to AC c 
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 c 

Exhibit "B" - Operating Agreement c c 

Exhibit "C" - Certificate of Good Standing c 

Exhibit "D" - Company Resolution c 

Exhibit "E" - Local Access Agreement c 

- 5 -
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D. Opinions of Counsel 

1. Opinion of Bousquet Holstein PLLC, counsel 
to the Agency, addressed to the Company and the 
Agency 

2. Opinion of the Wladis Law Firm, counsel to 
the Company, addressed to the Agency and the 
Company. 

c 

AC 

AC 

III. Action To Be Required Concurrently With Or After Closing 

AC 

cc 

Memorandum of Company Lease Agreement and Memorandum of Agency Lease 
Agreement, are to be filed with the Onondaga County Clerk 

-6-
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For the Agency: 

For the Company: 

Company Counsel: 

Agency's Counsel: 
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SCHEDULE "A" 

PERSONS APPEARING 

City of Syracuse Industrial Development Agency 
Honora Spillane, Executive Director 

300 Washington Street, LLC 
Isaac Jacobowitz, Managing Member 

Wladis Law Firm 
Mark Wladis, Esq. 
Jennifer Granzow, Esq. 

Bousquet Holstein PLLC 
Susan R. Katzoff, Esq. 
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