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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, 6™ 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, 4t Floor,
Brooklyn, New York 11206 (the “Company”).

WITNESSETH:

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

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

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of

carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 641 of the Laws of 1979 of the State, as amended (collectively,
with the Enabling Act, the “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)(1) 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 of this Project Agreement.

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

ARTICLE 1
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 11
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, or unless terminated early in accordance with the terms of the Agency Lease.
The value of the sales and use tax exemption benefits shall not exceed the amounts described in
the Application and as set forth in Section 3.03(b) unless approved by a resolution adopted by
the members of the Agency. All contracts entered into by the Company as agent for the Agency
shall include the following language:

“This contract is being entered into by (the “Agent”),
as agent for and on behalf of the City of Syracuse Industrial Development Agency
(the “Agency”), in connection with a certain project of the Agency for the benefit
of the Agent consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for use in construction and/or
incorporation and installation in certain premises located at 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-Agent”).
The appointment of each such Sub-Agent will be effective only upon: (1) the execution by the
Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit F to
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the Agency Lease (the “Sub-Agent Agreement”), the terms and provisions of which are
incorporated herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance
with Section 3.03(c) below; and (3) receipt of any required insurance as set forth in the Sub-
Agent Agreement.

Section 3.03. Representations and Covenants of the Company.

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

(b) The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
the amount up to $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.

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

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

Section 3.05. Insurance Required.

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

(b) The Company agrees that it shall cause its general contractor for the Project to
maintain, effective as of the date of 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 1V
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 (¢) 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.

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

Section 5.01. Suspension, Discontinuation, Recapture and/or Termination of Financial
Assistance. It is understood and agreed by the Parties that the Agency is entering into the
Company Lease, the Agency Lease, 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:

(1) the Company or its Subagents, if any, authorized to make

purchases for the benefit of the Project are not entitled to the State sales and use tax
exemption benefits; or
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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 5.01(a), in accordance with the policies of the
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the
right to suspend, discontinue, recapture or terminate all or any portion of any Financial
Assistance to the extent any of the following occur (each a “Deficit”):

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

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

c¢) the total investment actually made with respect to the project at the project’s
completion date is less than 85 percent of its investment requirement
(“Investment Deficit”),

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

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

The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a Local Sales Tax Benefit Violation, Job Deficit,
Investment Deficit, Reporting Failure Event of Default or Material Violation (each a
“Noncompliance Event’) has occurred. Notwithstanding the foregoing, the Agency may

3519158 1



determine whether an Event of Default has occurred pursuant to any Project Document in
accordance with the terms of the Project Document.

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

i.  Whether the Company has proceeded in good faith.

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

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

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

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).

(©) 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
(i1) promptly pay over any or all such amounts to the Agency that the Agency demands in
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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: City of Syracuse Industrial Development Agency
201 East Washington Street, 6™ Floor
Syracuse, New York 13202
Attn: Chairman

With a copy to: Corporation Counsel
City of Syracuse
233 East Washington Street
Syracuse, New York 13202

and

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: 300 Washington Street, LLC
545 Broadway, 4™ 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.

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

CITY OF SYRACUSE INDUSTRIAL
DEVELOP T AGENCY
>

By:

Honora 'Spillane, Executive Director

300 WASHINGTON STREET, LLC
/7

By: _[- /7‘

Isaac Jacobowifz, Managing Member

STATE OF NEW YORK ) ¢ 110 ¢
COUNTY OF ONONDAGA )ss.: )

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 envigonmental laws,
rules and regulations. > :

5 7
s
/e
) [ P
— p

(Sighature of Officer)

Subscribed and affirmed to me

under penalties of perjury

this /7" day of December, 2018/

/ / [ BEN T e
a4 / | Notars o o AMIN RIKHL
/ otary Public, Stata
//7_/ 4% / [ Registration # :VXAYOFR

A T: Qualifieq In Ki -
//(Notary Public) i Commiearn Ewre,:,g%

“ember 9, 202
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EXHIBIT A
Executed Copy of PILOT Agreement

SEE TAB #13
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EXHIBIT B
FORM OF ANNUAL REPORTING QUESTIONNAIRE

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

Date

COMPANY
COMPANY ADDRESS

Dear

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

Sale - Leaseback Financing
Project:

Date of Financing:
Principal Amount Financed:
Maturity Date:

Original Interest Rate:

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

Name of Lender

Debt Retired in [year] Yes/No

Debt Refinanced in [year] Yes/No

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

Current Interest Rate(s)
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Rate range, if Variable

Principal balance outstanding as of [date]
Principal payments made during [year]
Payments in Lieu of Taxes (PILOT)

paid in [year]

Total cost of goods/services purchased: $

New York State Sales Tax Exemptions Claimed [year]
New York Local Sales Tax Exemptions Claimed: [year]
New York State Mortgage Recording

Tax Exemption: [year]
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Form of 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
construction jobs):

D-3
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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. Construction jobs:
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

D-5
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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 existing and in good standing
under the laws of the State of New York, with offices at 545 Broadway, 4™ 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, 6 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 “Acf’) 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™); (ii1) 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:

ARTICLE I
RECITALS AND DEFINITIONS

1.0 RECITALS.

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

1.1  DEFINITIONS.

For all purposes of this Company Lease and any agreement supplemental thereto,
all defined terms indicated by the capitalization of the first letter of such term shall have the
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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:

(@ 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

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

ARTICLE 1I
DEMISE; PREMISES; TERM

2.1 DEMISE.
The Company hereby leases to the Agency, and the Agency hereby leases from

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

2.2 DESCRIPTION OF PREMISES LEASED.

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

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

3

3521223 1



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.

(©) 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).

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

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

(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 IIT
DISPUTE RESOLUTION

3.1  GOVERNING LAW.

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

3.2  WAIVER OF TRIAL BY JURY.
THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY

JURY OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS
PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE.
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ARTICLE IV
MISCELLANEOUS CLAUSES

41  NOTICES.

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

(a) To the Agency:

City of Syracuse Industrial Development Agency
201 East Washington Street, 6™ 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, 4™ 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.

42  NO RECOURSE UNDER THIS COMPANY LEASE.

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

43  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.

44  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 arising from the exercise by the Company of the
authority conferred upon it and performance of the obligations assumed under Article II hereof;

@) 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.

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

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

49 NO RECOURSE; SPECIAL OBLIGATION.

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

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

(b) If the Agency refuses to comply with such request and the Agency’s refusal
to comply is based on its reasonable expectation that it will incur fees and expenses, the party
seeking such order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to cover such reasonable fees and expenses; and
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() If the Agency refuses to comply with such request and the Agency’s refusal
to comply is based on its reasonable expectation that it or any of its members, officers, agents, or
employees shall be subject to potential liability, the party seeking such order or decree shall (1)
agree to indemnify and hold harmless the Agency and its members, officers, agents, and employees
against any liability incurred as a result of its compliance with such demand; and (2) if requested
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its members,
officers, agents, and employees against all liability expected to be incurred as a result of
compliance with such request.

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

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

410 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.

411 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.

412 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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413 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.

414 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.

300 WASHINGTON STREET, LLC

/
By: [
Isﬁ]’é’&%}szitz, Managing Member

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

Honora Spillane, Executive Director

12
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STATE OF NEW YORK )

s ) SS.:
COUNTY OF ONORDRGA )

On the Jf 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
mstrument the individual or the person upon behalf of which the individual acted, executed the

Yy /M/

Notary Public
STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the ) day 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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EXHIBIT "A"

ALL THAT CERTATN PLOT, piece or parcel of land, simate in the City of Syracuse, County of
Onondaga and State of New York, being part of Blocks 55 znd 122 and pert of Eait Genesee Street .
{abandoned by City Ordinance of May 11, 1970) in said City, gow collectively known as B!ock 27
Lot 1, and being mard parur,uhr}ydambed as follows:

BEGINNING at a point being the present northeasterly corner of said Block 5, said point being the
inkersection .of the weslerly Ims of Somh Statt Slree‘l w:th the pree&nt scrutheﬂy line of Bast
Washington Street; s S

AR Te

v R

RUNNING THENCE South 00 degrees 17 mlnutcs 50 swunds West alocng the westerly line of
South State Strest and its prelongativn sontherly a distauce of 245.16 fezt to ity intersection with the
present northedly line of East Fayetie Slmct, being 4 prolengation casterly of the ong‘.m.l northerly
line of E4st Fayette Streer, , Tu
THENCE North 89 degrees 44 rafnutes 00 seconds West, along the present northedy line of~.East
Fayete Sweet, a distanca of 255,30 foet, more or less, to 2 poiat, which point iy located 148.10 feet
measured along the northerly Tine of East Fayette Strest from the intersection wnh the pregent
easterly line of‘ Momgnmexy Stront; . ) . S
THENCE Nmfh 40 degree 3¢ minutes 42 seconds Fasta distance.of 145.67 feet, more or less, to 2
point, said point is 48,00 feet distant northmnrly mcasumd &t right anglea Frém the southwcsttﬂy
bou.ndaryof Ezst Geriesee Sirests . . C

THENCE Nonh 59 -degrees 54 minutes 00 scconds West along a line parallel with the furmcr
southwesteﬂy boundary of East Genesee Streat a distance of 111.34 feet 1o 2 point;

THENCE North 43 degrees 42 minutes 38 seconds East 2 distance of 49.47 feet to a point m{hc
. northeasterly boundary of East Geneses Street, being the sou!hweswdy line of Block 55; "

THENCE North 59 dcgrc:s 45 mmu!ca 20 geconds West along the nertheaseeply boundary oEEasx
Gemesee Street, being the suuthwesmrly line of Bloek 35,4 distance’ of 19.17 feet to a point intths -
present southerly line of-East Was.b.mgton Street, said poiit being the present northwesterly comer
of Block 33,.said izst {out coursesrunning along the westerly line.of the abandonment of East
Geneses Street-as esablighed by the City of Syracuse pursuant to an Ordinance of the Common
Coumcil of gaid City passed on May 11, 1970,

THENCE South 89 degress 29 minutes 40 scconds East zlong the present sowtherly line of ,éast
Washmgwn Street, being the present northerly Iine of Block 55, a d:stance of 333.98 feet to the
point or place of BEGINNING.

For conveyam;mg onfy, lfimtehded to be con\teyed' o .

TOGETHER with ali the right, fithe and interast of the parly of the first part of, i :md
to the.land Jying in  the' street in front of and adjoi ning said premlses

«r-‘(

‘-



Lisa Dell, County Clerk
401 Montgomery Street
Room 200

Syracuse, NY 13202
(315) 435-2229

Onondaga County Clerk Recording Cover Sheet
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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
COMPANY LEASE AGREEMENT

NAME AND ADDRESS OF LESSOR: 300 Washington Street, LLC
545 Broadway, 4™ Floor
Brooklyn, New York 11206

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency
201 East Washington Street, 6™ Floor
Syracuse, New York 13202

DESCRIPTION OF LEASED PREMISES:

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of

New York, being more particularly described in Exhibit “A” annexed hereto, together with the
improvements thereon.

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT:

As of 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.

3522053_1



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

300 WASHINGTON STREET, LLC

N

By:

/ %4
B
Isadc Jacobowdtz, Managing Member

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

/“a —
/

By:

Honora Spillane, Executive Director

3522053 _1



STATE OF NEW YORK )

inss ) SS.:
COUNTY OF oNONDAGA

On the ﬁr‘/\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 jinstrument, the
individual or the person upon behalf of which the 1nd1v1du | acted, executed thg/instrument.

///

Notary Pubhc
ENJAMIN MIKHLI
Not'xry Pubhc State of New Vork
Registration #020416298338
STALE QR NEW YORE ) (%ua'me ! In Kings County
) SS.: Commission Expires Dacember 9, 20

COUNTY OF ONONDAGA )

On this _}i ‘ djzzly 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.

(X AL O I rth g

Notary Public

LORI L, McROBRIE
Notary Fublic, State of New York

Qualified in Onondacra
0. I
Commission Explres olrli l-ebo 102I @85055591

3522053 1



. narthesster}y boundary of East Genesss Street, being the sw!hwesrady line.of Block 45,

EXHIBIT "A"

ALL THAT CERTAN PLOT, p:cce ar pamcl of lond, sitaate i the Clty of Symusc. Caunty of
Onondegz and State of New York, being part of Blocks 55 &nd 122 and part of Eait Genesee Steet .
{ahandoned by City Ordinance of May 11, 1970) 1n said City, now collectively known as Baock 27
Lot 1, and being maré particularly descriped as follows:

BEGINNING at 2 point befug the present northeasterly corner of said Block $5, said point being the
interzertion .of the wealerly Ims of Somh Statt Str:et w:th the -gresent sontherly line of Past
WnshmgmnStrett. s : R

- :~.

v oaNAS

RUNNING THENCE South 00 dsgrees 17 “roinutes: 50 sw&mds West a.lcmg the westerly line of
South State Street and its prelengation southerly a distance of 245.16 feet to its intersection with the
present northély line of East Payette Stmct, being a pmlcngaiwn casterly of the ongxml norﬂz.ﬁly
lin¢ of East Fayette Street;

.‘.t

THENCE North 89 degrees 44 rainutes 00 zeconds West, along the present néfﬁmly Tine oE-East
Fayers Street, a distancs of 255,30 Foet, more o less, to 2 polat, which point is located 148.10 feet
measured along the northerly Tine of Eugt Fayette Street from the intersection wuh the pm;en,t
easterly line of‘ Momgumm Street; . =
THENCE Nmﬁz 40 degree 30 mintes 42 secands Fasta distance. of 145.67 feet, more or less, to 2
point, said point is 48,00 feet distzm non}msm{y memmd &t right angles Fom the 5ouzhm§mly
bcundm-ynf E:st Gm:seech. .

THENCE No:th 59 -degrees 54 minutes 00 seconds Weet along 2 line parallel with the furmcr
.southwesteﬂy boundary of East Genesee Street a distance of 11 1.34 feet 10 2 point;

THENCE North 43 degrees 42 minutes 38 seconds East 2 distance of 49.47 feet to a point m'lht

(P
¥

THENCE Noxth 59 d:grc:s 45 rmnutu 20 geeonds West along the nertheasterly boundary of East
Genesee Street, being the muthwesmdj' line of Bloek 55,-a distance’of 19.17 feet to a point intthe -
present southerly Jine of East Was.hmgton Street, said point being the present northwesterly comer
of ‘Block 33,.said iast fout cowrses.running along the westerly line.of the abandonrnent of East
Geneses Street-as estblished by the City of Syracuse pursuant to an Ordinance of the Common
Cotmeil of zaid City passed on May 11, 1970 . . Vi

THENCE South 89 degrees 29 minutes 40 scconds East zlong the present’ southerly line of Eut
Wxshmgwn Strest, being the present northerly Iine of Block 55, & distance of 333.98 Ret to the
point of place of BEGINNING.

For con\reyang:mg on!y, l.' men‘ dto be i:énv'eyed'

TOGETHER 'mth all the rl,ght. i tle:and migmst cf the pariy qf the fust part af in :nd
to the land Jying in the street in front of and adjoi ning said premlses.

(-'L
.

- -




TP-584 (4/ 13) New York State Department of Taxation and Finance
Combined Real Estate
Transfer Tax Return,

Credit Line Mortgage Certificate, and
Certification of Exemption from the

Payment of Estimated Personal Income Tax

Recording office time stamp

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 initial) ([_] check if more than one grantor) Social security number

O Individual 300 Washington Street, LLC

O Corporation Mailing address Social security number

[ Partnership 545 Broadway, 4th Floor

[ Estate/Trust City State ZIP code Federal EIN

[ single member LLC | Brooklyn NY 11206 14-1976997

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 initial) ([_] check if more than one grantee) Social security number

1 Individual City of Syracuse Industrial Development Agency

[ Corporation Mailing address Social security number

] Partnership 201 East Washington Street, 6th Floor

[ Estate/Trust City State ZIP code Federal EIN

[ Single member LLC Syracuse NY 13202 52-1380308

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)

(include dots and dashes)

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

Type of property conveyed (check applicable box)

1 [ One-to three-family house 5 [] commercial/industrial

Date of conveyance

Percentage of real property

6 [J Apartment building
7 [ Office building

2 [] Residential cooperative

3DResidentialcondominium 12 l 01

conveyed which is residential
real property 0%

| 2018

month day

4 [ vacant land 8 [X| Other mixed-use

ear . .
4 (see instructions)

Condition of conveyance (check all that apply) f. D Conveyance which consists of a
a. [1 Conveyance of fee interest mere change of identity or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

b. [ Acquisition of a controlling interest (state

percentage acquired %) g.[] Conveyance for which credit for tax
previously paid will be claimed (attach
L F TP-584.1, Schedul
c. [ Transfer of a controlling interest (state orm TP-584.1, Schedle G)

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

d. [J Conveyance to cooperative housing

! i. 1 Syndication
corporation

j. [ Conveyance of air rights or
e. [ Conveyance pursuant to or in lieu of development rights
foreclosure or enforcement of security k. [] Contract assignment
interest (attach Form TP-584.1, Schedule E)

. [ Option assignment or surrender
m.[] Leasehold assignment or surrender
n. [X] Leasehold grant
o. ] Conveyance of an easement

p. IXI Conveyance for which exemption
from transfer tax claimed (complete
Schedule B, Part I11)

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

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

For recording officer’s use Amount received

Date received

Schedule B., Part1 $
Schedule B., Part 11 $

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

Part I - Computation of tax due

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

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 ITl) .........cceceeeeeennunenne Exemption claimed 1. 0100
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ...........ccveeeeeeeeerecrrcensncienes 2. 0{00
3 Taxable consideration (SUbract iN€ 2 from INE 1) w.eeeeuieeeceeemeeeeeeeerearereenereeeeeaeeeeeaereseessaeseeeeseaerasasassanneneeeeseesesannnee 3. 0{00
4 Tax: $2 for each $500, or fractional part thereof, of consideration onliNe 3 ........cccoeeeeceeiieeeeiieececeece e 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™ (SUDrACE NG 5 fTOM INE 4) ..eeeeeeeeeeeeeeeeeeeeeeeeeeeeteteee e e e e eseeeseesstssasssssssaessaaesaeassssassssssnssaenassassassssnannss 6. 0[00

1 Enter amount of consideration for conveyance (from Part I, iN€ 1) ....ceeeeeeeeeieeeeeiee e 1.
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ... | 2.
3 Total additional transfer tax due™ (muitiply in€ 2 By 1% (.07)) «eveeueereereeereereeeeeeeeeeeeceeieetesseeseessesseeseessesessessesneessnnas 3.

Part I11 — Explanation of exemption claimed on Part 1, 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 secure a debt or other obligation

. Conveyance is given in connection with a tax sale

. Conveyance consists of deed of partition

. Conveyance is given pursuant to the federal Bankruptcy Act

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)

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

. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying

realty as bona fide gifts

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

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

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock

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

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

O OUdX

O 0O o

L O

*The total tax (from Part I, line 6 and Part 11, 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.
| (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. l:] 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.

[:] 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:

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

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to

Managing
Member Executive Director
Title 7 Grantee signature Title
Isaac Jacobowitz Honora Spillane
Grantor signature Title Grantee signature Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
checked g, 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 Il, and check the second box
under Exemptions for nonresident transferor(s)/seller(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:

|:| 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).
ate ate

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, 4% 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, 6™ 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 HAVE AND HOLD the same unto the Agency, its successors and assigns, forever.

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

IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its

duly authorized representative on the date indicated beneath the signature of such representative
and dated as of the 1** day of December, 2018.

300 WASHINGTON STREET, LLC

By: AN
Isaac J aberﬁowitz, Member
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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, 6™ Floor, Syracuse, New York 13202 (the
“Agency”), and 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, 4™ 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 "Stafe"), 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, 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:

ARTICLE 1
RECITALS AND DEFINITIONS

1.0 RECITALS.

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

1.1  DEFINITIONS.

For all purposes of this Agency Lease and any agreement supplemental thereto,
all defined terms indicated by the capitalization of the first letter of such term shall have the

-0
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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

() 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.

® 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:

(D) 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.

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

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

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

(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.

@ 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.

(1) 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.

(@90  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:

-6-
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(D 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.

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

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

(r) The amount of State and local sales and use tax benefits comprising the
Financial Assistance approved by the Agency shall not exceed $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

41  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 “local” shall mean Onondaga,
Oswego, Oneida, Madison, Cayuga and Cortland Counties. Failure to comply with the local
labor requirements of this Section 4.1 (collectively, “Local Labor Requirements”) may result in
the revocation or recapture of all benefits provided/approved to the Project by the Agency.
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:

(D) 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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() 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 (iil) 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.

42  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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(©) 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.

43  COSTS OF COMPLETION PAID BY COMPANY.

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

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

44 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 (i1) 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.

ARTICLE V
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS

5.1 AGREEMENT TO LEASE PROJECT FACILITY.

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

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

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

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

(vil) 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) Jume 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 attorney-in-
fact, coupled with an interest, for the purpose of executing, delivering and recording terminations
of the Agency Lease, the Company Lease, preparing a bill of sale together with any other
documents therewith and to take such other and further actions reasonably necessary to confirm
the termination of the Agency’s interest in the Project.

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

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

® 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.

(2) 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 (i1) 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.

54  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;
(i1) 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

71  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:

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

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

3) Except as otherwise provided in subsections 7.1(b) and 7.1(c)
hereof, upon receipt of the insurance proceeds, the Company shall promptly replace, repair,
rebuild, or restore the Project Facility to substantially the same condition as existed prior to such
damage or destruction, with such changes, alterations, and modifications as may be desired by
the Company and consented to in writing by the Agency, provided that such changes, alterations,
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 7.1(a), the Company shall not be obligated to replace, repair, rebuild, or restore the
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as
provided in subsection 7.1(a) if the Company shall notify the Agency that, in the Company’s sole
judgment, the Company does not deem it practical or desirable to replace, repair, rebuild, or
restore the Project Facility. In such event, the lesser of (1) the total amount of the Net Proceeds
collected under any and all policies of insurance covering the damage to or destruction of the
Project Facility, or (2) any other sums 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.

(©) 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.

(©) 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 “ASIS.”

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 HAVE ANY RESPONSIBILITY OR LIABILITY WITH RESPECT
THERETO.

82  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:

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

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

8.3  RIGHT OF ACCESS TO PROJECT FACILITY.

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

8.4  MAINTENANCE OF EXISTENCE.

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

85 AGREEMENT TO PROVIDE INFORMATION.

During the term of this Agency Lease, and no less frequently than annually, the
Company agrees, whenever reasonably requested by the Agency or the Agency’s auditor, to
provide and certify, or cause to be certified, such information concerning the Project and/or the
Company, its finances, and for itself and each of its Additional Agents, information regarding
job creation', Local Labor Requirements, exemptions from State and local sales and use tax, real

! 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 if the Agency were the owner of the Project Facility and as if the
Company were the owner of the Project Facility.

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

8.8  DISCHARGE OF LIENS AND ENCUMBRANCES.

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

811 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.

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

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

(e) The Company agrees to furnish to the Agency a copy of each such Annual
Sales Tax Report submitted to the New York State Department of Taxation and Finance by the
Company pursuant to Section 8§74(8) of the Act for itself and any Additional Agent.

® 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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(2) 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
provisions of this Lease Agreement shall be properly identified by the Company by such
appropriate records, including computerized records, as may be approved by the Agency.

ARTICLE IX
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY

9.1  ASSIGNMENT OF AGENCY LEASE.

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

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

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

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

10.1 EVENTS OF DEFAULT DEFINED.

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

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

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

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

(d) A transfer in contravention of Article 9 hereof;
(e) The occurrence of an “Event of Default” under the Mortgage, the 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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® The Company shall generally not pay its debts as such debts become due
or is unable to pay its debts as they become due.

(2) 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

1) 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

@) 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, 6™ 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, LL.C
545 Broadway, 4™ 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 of New York.

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

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

11.9 SURVIVAL OF OBLIGATIONS.

(a) The obligations of the Company to repay, defend and/or provide the
indemnity required by Section 8.2 and 8.12 hereof shall survive the termination of this Agency
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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.

() 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.

() Contemporaneously with the termination of this Agency Lease in accordance with
Section 5.2 hereof, the Agency shall sell and the Company shall purchase all the Agency’s right,
title and interest in and to all of the Equipment for a purchase price equal to the sum of One
Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other Person
pursuant to this Agency Lease and the other Company Documents. The Company hereby
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the
purpose of execu<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>