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heretofore or hereafter enacted relating to state aid or assistance, the
manner and time of payment or apportionment thereof, or the amount ther-
eo:.s. This act shall take effect immediately.

PART A-4

Sectipn 1. Paragraph c of subdivision 7 of section 3602 of the educa-

.fion law, as amended by section 22 of part C of chapter 57 of the laws

of 2004, is amended to read as follows:

c. For the purposes of computing this apportionment for the two thou-
sand five-—-two thousand six school year and thereafter, approved trans-
portation capital, debt service, and lease expense shall be the amount
computed based upon an assumed amortization determined pursuant to para-
graph e of this subdivision for an expenditure incurred by a school
district and approved by the commissioner for those items of transporta-
tion capital, debt service and lease expense allowable under subdivision
two of section thirty-six hundred twenty-three-a of this article for:
(i) the regular aidable transportation of pupils, as such terms are
defined in sections thirty-six hundred twenty-one and thirty-six hundred
twenty-two-a of this article, (ii) the transportation of children with
disabilities pursuant to article eighty-nine of this chapter, and (iii)
the transportation of homelese children pursuant to paragraph c of
subdivision four of section thirty~two hundred nine of this chapter,
provided that the total approved cost of such transportation shall not
exceed the amount of the total cost of the most cost—-effective mode of
transportation. Approvable expenses for the purchase of school buses
shall be limited to the actual purchase price, or the expense as if the
bus were purchased under state contract, whichever is less. If the
commissioner determines that no comparable bus was available under state
contract at the time of purchase, the approvable expenses shall be the
actual purchase price or the state wide median price of such bus in the
most recent base year in which such median price was established with an
allowable year to year CPI increase as defined in subdivision fourteen
of section three hundred five of this chapter; whichever is less. Such
median shall be computed by the commissioner for the purposes of this
subdivision. [Commencing with aid payable in the nineteen hundred nine-
ty-six--ninety-seven school year, no aid shall be payable in the current
year for costs incurred for the purchase or lease of a school bus in the
base year unless (i) such costs were budgeted by the school district and
s0 reported to the commissioner by November fifteenth of the base year
or (ii) such costs were incurred on an emergency basis to replace a
school bus that has been rendered unusable due to accident, €£fire or
other similar circumstance, and such emergency and the cost of such
replacement were reported to the commissioner within sixty days of such
replacement; provided, however, that nothing herein shall prohibit the
district from claiming aid for such purchase or lease of a school bus in
the year following the current school year as if such costs were
approved transportation expense incurred during the current year for the
purposes of paragraph a of this subdivision and to the extent that such
costs are identified to the commissioner by November first of the
current year.) '

§ 2. Subdivision 1 of section 167 of chapter 169 of the laws of 1994
relating to certain provisions related to the 1994-95 state operations,
aid to localities, capital projects and debt service budgets, as amended
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by section 26 of part L of chapter 57 of the laws of 2005, is amended to
read as follows:

1. Sections one through seventy of this act shall be deemed to have
been in full force and effect as of April 1, 1994 provided, however,
that sections one, two, twenty-four, twenty-five and twenty-seven
through seventy of this act shall expire and be deemed repealed on March
31, 2000; provided, however, that section twenty of this act shall apply
only to hearings commenced prior to September 1, 1994, and provided

.further that section twenty-six of this act shall expire and be deemed
repealed on March 31, 1997; and provided further that sections four

through fourteen, sixteen, and eighteen, nineteen and twenty-one through
twenty-one-a of this act shall expire and be deemed repealed on March
31, 1997; and provided further that sections three, fifteen, sgeventeen,
twenty, twenty-two and twenty-three of this act shall expire and be
deemed repealed on March 31, [2007) 2008.

§ 3. This act shall be known and may be cited as "the city of Syracuse
and the board of education of the city school district of the city of
Syracuse cooperative school reconstruction act."

§ 4. Definitions. As used or referred to in this act:

{(a) "City" shall mean the city of Syracuse.

(b)  "City school district" shall mean the city school dlstr1ct of the
city of Syracuse acting by and through the board of education of the
city school district of the city of Syracuse.

(c) “"Commissioner" shall mean the commissioner of education of the
state of New York.

{d) "Common council" shall mean the common council of the city of
Syracuse.

(e) "Comptroller" shall mean the comptroller of the state of New York.

(£) "JSC board" shall mean the joint schools construction board of the
city and the city school district as set forth in an agreement, dated as
of April 1, 2004, between the city school district and the city as such
agreement may be from time to time amended or supplemented, acting as
agent for the city, school district, or both.

(g) "Person" shall mean a municipality or other governmental body, a
public corporation or an authority, a private corporation, a 1limited
liability company or partnership, or an individual. '

{h) "Project" shall mean work at an existing school building site that
involves the design, reconstruction, or rehabilitation of an existing
school building for its continued use as a school of the city school
district, which may include an addition to an existing school building
for such continued use at a cost, for such addition, of no more than
nine million dollars, and which also may include (1) the construction or
reconstruction of athletic fields, playgrounds, and other recreational
facilities for such existing school building, and/or (2) the acquisition
and installation of all equipment necessary and attendant to and for the
use of such existing school building.

{1) "Project labor agreement” shall mean a pre-hire collective
bargaining agreement between a contractor and a labor organization
establishing the labor organization as the collective bargaining repre-
sentative for all persons who will perform work on the project, and
which provides that only contractors and subcontractors who sign a pre-
negotiated agreement with the labor organization can perform project
work.

{3) "Program manager" shall mean an independent program management
firm hired by the JSC board to assist it in: (1) developing and imple-
menting procedures for the projects undertaken and contracted for by the
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JSC board; (2) reviewing plans , and specifications for projects; (3)
developing and implementing policies and procedures to utilize employ-
ment resources to provide sufficient skilled employees for such
projects, including developing and implementing training programs, if
required; and (4) managing such projects.

§ 5. No more than seven projects, one each at the Central High School,
the Blodgett School, the Shea Middle School, the H.W. Smith Elementary
School, the Clary Middle School, the Dr. Weeks Elementary School and the

.Fowler High School, up to a total cost of two hundred twenty-five

million dollars, shall be authorized and undertaken pursuant to this
act, unless otherwise authorized by law.

§ 6. Before formal selection of the projects occurs, the JSC board
shall develop a comprehensive plan recommending and outlining the
projects it proposes to be potentially undertaken pursuant to this act.
Such plan shall include: (a) an estimate of total costs to be financed,
proposed £financing plan, proposed method of financing, terms and condi-
tions of the financing, estimated financing costs, and, if city general
obligation bonds or notes are not proposed as the method of financing, a
comparison of financing costs between such bonds or notes and the
proposed method of financing. The plan should also address what specific
options would be used to ensure that sufficient resources exist to cover
the local share of any such project cost on an annual basis; (b) infor-
mation concerning the potential persons to be involved in the financing:
and such person’'s role and responsibilities; (c¢) estimates on the
design, reconstruction and rehabilitation costs by project, any adminis-
trative costs for potential projects, and an outline of the time-frame
expected for completion of each potential project; (d) a detailed
description of the request for proposals process and an outline of the
criteria to be used for selection of the program manager and all
contractors; (e) any proposed amendments to the city school district's
five year capital facilities plan submitted in accordance with subdivi-
sion 6 of section 3602. of the education law and the regulations of the
commissioner; and (f) a diversity plan, in compliance with subdivision
(e) of section eight of this act, to develop diversity goals, including
appropriate community input and public discussion, and develop strate-
gies that would create and coordinate any efforts to ensure a more
diverse workforce for the projects. The diversity plan should address
accountability for attainment of the diversity goals, what forms of
monitoring would be used, and how such information would be publicly
communicated.

Prior to the development of the comprehensive plan, the JSC board
shall hold as many public hearings as may be necessary to ensure suffi-
cient public input and allow for significant public discussion on the
school building needs in such city, with at least one hearing to be held
in each neighborhood potentially impacted by a proposed project.

The JSC board shall submit the components of such comprehensive plan
outlined in subdivision (a) of this section to the comptroller, along
with any other: information requested by the comptroller, for his or her
review and approval.

§ 7. Notwithstanding any general, special or lccal law to ‘the contrary
and upon approval by the comptroller pursuant to section four of this
act, the city school district may select projects to be undertaken
pursuant to this act, as provided for in such approved comprehensive
plan. After the city school district has selected a new project and
plans and specifications €£for such projéct have been prepared and
approved by the city school district, which are consistent with the
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approved comprehensive plan, the city school district shall deliver such
plans and specifications to the city, for approval by such city, acting
through the common council, and after the common council has approved
such plans and specifications, the c¢ity shall deliver them to the
commissioner for his or her approval. After approval by the commission-
er, the plans and specifications shall be returned to the c¢ity school
district and such district shall then deliver them to the JSC board.
All such specifications’ shall detail the number of students the

.completed project is intended to serve, the site description, the types

bf subjects to be taught, the types of activities for school, recre-
ational, social, safety, or other purposes intended to be incorporated
in the school building or on its site and such other information 'as the
city school district, the city, the common council, and the commissioner
shall deem necessary or advisable.

§ 8. (a) Pursuant to the authority granted to it by an agreement and
any amendment or supplemental agreement thereto, between the city and
the city school district creating the JSC board with reference to the
JSC board and any amendments to those -sections, the JSC board, upon
receipt of such plans and specifications for a project from the city,
may enter into contracts on behalf of the city or the city school
district, or both, for such project. :

(b) Notwithstanding the provisions of any other general, special, or -
local law to the contrary, relating to the length, duration, and terms
of contracts that the city or the city school district may enter into,
the JSC board, on behalf of the city and the city school district, is
hereby authorized and empowered to enter into contracts relating to
projects undertaken pursuant to this act with any person, upon such
terms and conditions and for such consideration and for such terms and
duration, not to exceed thirty years, as may be agreed upon by . the JSC
boar@ and such person, whereby such person is granted the right to
design (pursuant to the plans and specifications delivered to it by the
city), reconstruct, rehabilitate, finance or manage one or more projects
in accordance with the design, plans, and specifications for such
projects approved by the city school district, the commissioner and the
city, as set forth in section five of this -act. All such contracts shall
comply with the provisions of section eight of this act.

(c) In the event the JSC board shall cease to exist for any reason
whatsoever during the life of such contracts as it has entered into
pursuant to this act, such contracts shall remain in full force and
effect and the city and the city school district shall stand jointly in
the place and stead of such JSC board with respect to all rights and
obligations under such contracts and with respect to all powers granted
to the JSC board by this act; provided, however, that such powers are
exercised by the city and the city school district jointly and pursuant
to their respective jurisdictions and the general laws applicable there-
to, except as modified by this act.

§ 9. (a) Notwithstanding the provisions of any general, special, or
local law to the contrary, a contract entered into between the JSC board
and any person pursuant to this act may be awarded either pursuant to
public bidding in compliance with section 103 of. the general municipal
law or, in order to foster major investment in existing school buildings
and to deliver quality products and services that are beneficial to the
city and the city school district and the public they serve, pursuant to
the following provisions of this act for the award of a contract based
on evaluation of proposals submitted in response to .a reguest for
proposals prepared by or for the JSC board.
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(b) Prior to the JSC board developing the requests for proposals, it
shall consult with the comptroller and the commissioner in creating
guidelines to be used by the JSC board in the preparation of individual
requests for proposals. Such guidelines shall contain provisions requir-
ing the compliance of the request for proposals with all applicable
laws, rules and regulatioms.

(c) Prior to the issuance of a request for proposals pursuant to this
act, the JSC board shall publish notice of such issuance in the official

9. -newspaper of the city, if any, and in at least one newspaper of general
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circulation. Concurrent with the publication of such notice, a draft
request for proposals shall be filed with the JSC board. After allowing
a thirty day comment period and an additional ten days to review such
comments, the JSC board may publish the final request for proposals and
concurrent with such publication shall publish notice of such issuance
in the manner specified in this subdivision. Concurrent with the publi-
cation of the final request for proposals, a set of comments £filed in
relation to the draft request for proposals and findings related to the
substantive elements of such comments shall be £filed along with the
request .for proposals- with the JSC board and in the public library or
libraries in proximity to the proposed project.

© (d) The JSC board shall require that each proposal to be submitted
shall include information relating to: (1) the background and experience
of the person including any history of labor violations, and when appli-
cable, ' the identity and experience of the person's general contractor,
heating and plumbing contractor, electrical contractor, and design firm;
(2) the ability of the person to secure adequate financing, if applica-
ble, including the identification of the f£irm, if any, that will be used
for financing the project; and (3) identification and specification of
all elements of cost which would become a charge to the JSC board, the
city school district or city, in whatever form, in return for the
fulfillment by the person of all tasks and responsibilities established
by the request for the proposal for the full lifetime of a proposed
contract, including, as appropriate, but not 1limited to the costs,
direct or indirect, relating to the project and such other information
as the JSC board may determine to have a material bearing on its ability
to evaluate any proposal.

(e) Proposals received in response to a request for proposals shall be
evaluated by the JSC board, taking into account maximization of state
building aid, as to net cost and in a manner consistent with the
provisions set forth in the reqguest for proposals, and may be evaluated
on the basis of additional factors when applicable, including, but not
limited to, quality and .- durability of materials, energy efficiency,
facility design incorporating systems and approaches which provide maxi-
mum facility value at the lowest possible cost for the reconstruction,
rehabilitation, and equipping of such projects, and maximization of
state building aid. In addition, evaluation of proposals received in
response to a request for proposals for the position of program managexr
shall also include consideration of the criteria set forth in section
nine of this act.

(f) The JSC board may make a contract award to any responsible person
selected based on a determination by the JSC board that the selected
proposal is most responsive to the request for proposals and may negoti-
ate with any person; provided, however, that if an award is made to any
person whose total proposal does not provide the lowest net cost, the
JSC board shall adopt a resolution after a public hearing which includes
particularized findings relevant to factors evaluated indicating that
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the JSC board's requirements are met by such award and that such action
is in the public interest.

§ 10. Contracts. Notwithstanding the provisions of any general,
special, or local law or judicial decision to the contrary: .

(a) The JSC board may require a contractor awarded a contract, subcon-
tract, lease, grant, bond, covenant or other agreement for a project to
enter into a project labor agreement during and for the work involved
with such project when such requirement is part of the JSC board's

~request for proposals for the project and when the JSC board determines

that the record supporting the decision to enter into such an agreement
establishes that it is justified by the interests underlying the compet-
itive bidding laws.

{b) Aany contract, subcontract, lease, grant, bond, covenant or other

agreement for projects undertaken pursuant to this act shall not be
subject to section 101 of the general municipal law when the JSC board
has chosen to .require a project labor agreement, pursuant to subdivision
{(a) of this section. This exemption shall only apply to the projects
undertaken pursuant to this act and ghall not apply to projects under-
taken by any other school district or municipality unless otherwise’
specifically authorized. '
" (c) Notwithstanding any general, special, or local law .or judicial
decision to the contrary, whenever the JSC board enters into a contract,
subcontract, lease, grant, bond, covenant or other agreement for the
construction, reconstruction; demolition, excavation, rehabilitation,
repair, renovation, alteration, or improvement for a.project undertaken
pursuant to this act, it shall be deemed to be a public works project
for the purposes of article 8 of the labor law, and all the provisions
of article 8 of the 1labor law shall be applicable to all the work
involved with such project including the enforcement of prevailing wage
requirements by the New York State department of labor.

(d) Every contract entered into by the JSC board for a project shall
contain a provision that the design of such project shall be subject to
the review and approval of the city school district and that the design
and construction standards of such project shall be subject to the
review and approval of the commissioner. In addition, every such

~contract shall contain a provision that the contractor shall furnish a

labor and material bond guaranteeing prompt payment of moneys that are
due to all persons furnishing 1labor and materials pursuant to the
requirements of any contracts for a project undertaken pursuant to this
act and a performance bond for the faithful performance of the project,
which shall conform to the provisions of section 103-f of the general
municipal law, and that a copy of such performance and payment bonds
shall be kept by the city and shall be open to public inspection.

(e) For the purposes of article 15-A of the executive law, any person
entering into a contract for a project authorized pursuant to this act
shall be deemed a state agency as that term is defined in such article
and such contracts shall be deemed state contracts within the meaning of
that term as set forth in such article.

(f) Notwithstanding the provisions of this act or of any general or
special law to the contrary, £for any contract, subcontract, lease,
grant, bond, covenant or other agreement £for construction, recon-
struction, demolition, excavation, rehabilitation, repair, renovation,
alteration, or improvement with respect to each project undertaken
pursuant to this act, the JSC board shall consider the financial and
organizational capacity of contractors and subcontractors in relation to
the magnitude of work they may perform, the record of performance of
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contractors and subcontractors on previous work, the record of contrac-
tors and subcontractors in complying with existing labor standards and
maintaining harmonious labor relations, and the commitment of contrac-
tors to work with minority and women owned business enterprises pursuant
to article 15-A of the executive law through joint ventures or subcon-
tractor relationships. The JSC board shall further require, on any
contract for construction in excess of three million dollarg with
respect, to any contract for construction, reconstruction, demolition,

.gxcavation, rehabilitation, repair, renovation, alteration, or improve-

ment that each contractor and subcontractor shall participate in appren-
tice training programs in the trades of work it employs that have been
approved by the state department of labor for not less than three years.

§ 1ll. (a) All contracts entered into by the JSC board for projects
undertaken pursuant to this act shall be managed by an independent
program manager. Selection of the program manager shall be pursuant to
the competitive process established in section seven of this act. The
program manager shall have experience in planning, designing, and
constructing new and/or reconstructing existing school buildings, public
facilities, commercial facilities, and/or infrastructure facilities, and
in the negotiation and management of labor contracts and agreements,
training programs, educational programs, and physical technological
requirements for educational programs. The program manager shall manage
all projects undertaken pursuant to this act, review project schedules,
review payment schedules, prepare cost estimates and assess the safety
programs of contractors and all training programs, if required. The
program manager shall implement procedures for verification by it that
all work for which payment has been reguested has been satisfactorily
completed. : :

(b) The program manager, and its affiliates or subsidiaries, if any,
shall be prohibited from awarding contracts or being awarded contracts
for or performing any work on projects undertaken pursuant to this act.

§ 12. Notwithstanding any other provision of law, building aid that
would otherwise be payable for the school district portion of expendi-
tures for capital outlays and debt service for each project undertaken
pursuant to the provisions of this act in accordance with subdivision 6
of section 3602 of the education law, shall be paid to the city.

§ 13. Notwithstanding any general, special, or local law or ordinance
to the contrary, contracts entered into by the JSC board for projects
undertaken pursuant to this act: (1) may be funded by certificates of
participation issued by the city pursuant to this act; (2) may be
installment purchased contracts; and (3) shall be subject to the
provisions of section 109-b of the general municipal 1law, except for
paragraph (a) of subdivision 3 of such section, subdivision 5 of such
section, and paragraph (c¢) of subdivision 6 of such section, and except
to the extent section 109-b of the general municipal law is inconsistent
with the provisions of this act. All provisions with reference to
installment purchase contracts or certificates of participation
contained in section 109-b of the general municipal law, except any
prohibition against using such installment purchase contracts or certif-
icates of participation for the purposes set forth in this act, shall
apply to installment purchase contracts or certificates of participation
entered into or issued pursuant to the authority of this section of this
act. ’

§ 14. (a) Notwithstanding any other provision of any general, special,
or local law or provision of this act to the contrary, any project
undertaken pursuant to this act shall be operated and maintained by the
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board of education of the city school district in the same manner as
existing school buildings owned by the city are operated and maintained
by such board.-

{b) Notwithstanding any other provision of any general, special, or
local law to the contrary, any project undertaken pursuant to the
provisions of this act shall be exempt from all taxes (including sales
and use taxes), special assessments, and special ad valorem levies and
from the payment of any and all charges and rents for sewer systems,

.both while such project is being constructed and during its use by the

¢ity school district for school purposes. .

§ 15. Nothing in this act shall be construed to exempt a project
undertaken pursuant to this act from the review and approval procedures
applied to such projects by the state department of education when
undertaken by the city school district pursuant to the education law.

§ 16. (a) Notwithstanding any limitations contained in article 18-a of
the general municipal law, including subdivisions 4, 12 and 13 of
section 854 and section 926 of the general municipal law, a project
undertaken pursuant to this act shall be a "project® within the defi-
nition and for the purposes of subdivision 4 of section 854 of the
general municipal law, which may be financed by the c¢ity of Syracuse
industrial development agency or any successor agency thereto. In
connection with the city of Syracuse industrial development agency
financing the costs of any project undertaken pursuant to this act, ‘the
city and the city school district may grant a leasehold or 1license
interest in the project and school building site constituting such

_project to the city of Syracuse industrial development agency. All

contracts involving any such projects shall be awarded by the JSC board
pursuant to the competitive process outlined in section seven of this
act and shall comply with the provisions of section eight of this act,
A project undertaken pursuant to this act may be £financed through a
special program agreement with the state of New York municipal bond bank
agency pursuant to the provisions of section 2435-a of the public
authorities law. It shall be the duty of the JSC board, the city school
district and the city to compare the financing available £for =such
projects through the city of Syracuse industrial development agency with
financing available through the state of New York municipal bond bank
agency, and to employ the financing mechanism that will result in the
lowest <¢ost to the taxpayers of the city and the state. It shall be the
duty of the JSC board, the city school district, the city and the city
of Syracuse industrial development agency to share with the state of New
York municipal bond bank agency any information in their possession that
is required by the state of New York municipal bond bank agency to
determine the cost of financing such projects and to compute the inter-
est rate that would have been applicable to a bond issuance by the state
of New York municipal bond bank agency in the event that financing is
obtained through the city of Syracuse industrial development agency.
Any failure to provide such information within thirty days of receipt of
a request from the state of New York municipal bond bank agency shall be
deemed to be a failure of ‘the city school district to submit the data
needed to compute the apportionment of state building aid, and the
commissioner shall withhold such apportionment until such information is
fully submitted. Upon request of the city school district, the director
of the state of New York municipal bond bank agency shall submit such

"reports as the commissioner may require on the financing of such

projects and/or the interest rate that would have. been applicable to
such projects if they had been financed through such agency.
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(b) In the event that the city or city school district shall fail to
make a-payment in such amount and by such date as is provided to be made
by such city or city school district under agreements entered into with
the city of syracuse industrial development agency or any successor
agency thereto pursuant to subdivision (a) of this section, such agency
shall so certify to the state comptroller. Such certificate shall be in
such form as the agency deems desirable, but shall specify the amount by
which guch payment shall have been deficient. The state comptroller,

pon receipt of such certificate from the agency, shall withhold such’

amount from such city or city school district any state and/or school
aid payable to such city or city school district to the extent of the
amount 80 stated in such certificate as not having been made, and shall
immediately pay over to the agency the amount so0 withheld. Any amount so
paid to the agency from such state and/or school aid shall not obligate
the state to make, nor entitle the city or the city school district to
receive, any additional amounts of state and/or school aid. Nothing
contained herein shall be deemed to prevent the state from modifying,
reducing or eliminating any program or programs of state and/or school
aid; nor shall the state be obligated by the terms hereof to maintain
state and/or school aid at any particular level or amount. In the event
that the city or city school district shall fail to make a payment in
such amount and by such date as is provided to be made by such city or
city school district under agreements entered into with the state of New
York municipal bond bank agency pursuant to subdivision (a) of  this
section and section 2435-a of the public authorities law, such agency
shall so certify to the state comptroller pursuant to subdivision 4 of
section 2436 of the public authorities law and the state comptroller
shall be authorized to withhold state aid pursuant to such section 2436
and pay it over to such agency.

§ 17. Clause (a) of subparagraph 5 of paragraph e of subdivision 6 of
section 3602 of the education law, as amended by section 21 of part C of
chapter 57 of the laws of 2004, is amended to read as follows:

(a) Calculation of interest rates for the city school districts of the
cities of Buffalo, Rochester, Syracuse and Yonkers. (i) By the first day
of September of the current year, or by the date prescribed by the
commissioner for the two thousand one--two thousand two school year, the
chief fiscal officer of each of the cities of Buffalo, Rochester, Syra-
cuse and Yonkers shall provide to the commissioner an analysis, as
prescribed by the commissioner, of the actual average interest rate
applied to all capital debt incurred by such city related to school
construction purposes during the base year not including debt issued by
the dormitory -authority for the benefit of any school district and of
the estimated average interest rate applied to all capital debt to be
incurred by such city related to school construction purposes during the
current year not including debt issued by the dormitory authority for
the benefit of any school district. Such interest rates shall be
expressed as a decimal to five places rounded to the nearest eighth of
one-one hundredth. Except as otherwise provided in {item] items (ii) and
(iii) of this clause, the interest rate of such c¢ity applicable to the
base year for the purposes of this subparagraph shall be the actual
average interest rate of such city in the base year, and the estimated
average interest rate shall be tentatively established as the interest
rate of such city applicable to the current year, except that all appor-
tionments of aid payable during the current year based on such estimated
average interest rate shall be recalculated in the £following year and
adjusted as appropriate based on the appropriate actual average interest
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rate then established pursuant to this clause provided, however, that in
any year in which such city has not incurred debt related to serial
bonds or sinking fund bonds as defined in sections 21.00 and 22.10,
respectively, of the local finance law, issued for school construction
purposes, the assumed interest rate calculated pursuant to clause (b) of
this subparagraph shall be tentatively established as the interest rate
of such city applicable to the projects approved by the commissioner in
such year, except that all apportionments of aid payable based on such

.jinterest rate for each such project shall be recalculated following the

submission of a final cost report for such project and adjusted as
appropriate based on the appropriate actual average interest rate appli-
cable to the debt issued to fund such project, and provided further that
where such city has entered into an agreement with the dormitory author-

ity of the state of New York to finance debt related to school

construction that is subject to subparagraph four of this paragraph or
has entered into an agreement with the dormitory authority of the state
of New York for the purpose of financing a school construction project
that is subject to subparagraph three of this paragraph, the interest
rate applicable to the obligations issued by the dormitory authority of
the state of New York for such purpose shall be the interest rate estab-
lished for such city applicable to such debt.

(ii) Notwithstanding the provisions of item (i) of this clause, where
such city has entered into an agreement with the state of New York
municipal bond bank agency pursuant to subdivision one of section twen-
ty-four hundred thirty-five-a of the public authorities law and subdivi-
sion (b) of section sixteen of chapter six hundred five of the laws of
two thousand, or an agreement with the Erie county industrial develop-
ment agency for projects described in subdivision (b) of section sixteen
of such chapter six hundred five, to £finance debt related to school
renovation, rehabilitation or reconstruction that is subject to subpara-
graph three of this paragraph, the lesser of: (A) the interest rate
actually applicable to the obligations issued by the state of New York
municipal bond bank agency or by the Erie county industrial development
agency for such purpose; or (B) the interest rate that would have been
applicable to bonds issued by the state of New York municipal bond bank
agency if the project had been financed through such agency, as certi-
fied to the commissioner by the executive director of the state of New
York municipal bond bank agency, shall be the interest rate established
for such city applicable to such debt.

(iii) Notwithstanding the provisions of item (i) of this clause, where
such city has entered into an agreement with the state of New York
municipal bond bank agency pursuant to subdivision one of section twen-
ty—-four hundred thirty-five-a of the public authorities law and subdivi-
sion (a) of section fourteen of the city of Syracuse and the board of
education of the city school district of the city of Syracuse cooper-—
ative school reconstruction act, or an agreement with the city of Syra-
cuse industrial development agency for projects authorized pursuant to
the city of Syracuse and the board of education of the city school
district of the city of Syracuse cooperative school reconstruction act,
to finance debt related to school rehabilitation or recomstruction that
is subject to subparagraph three of this paragraph, the lesser of: (A)
the net interest cost as defined by the commissioner, applicable to the
obligations issued by the state of New York municipal bond bank _agency
or the city of Syracuse industrial development agency for such purpose;
or (B) such net interest cost, as defined by the commissioner that would
have been applicable to bonds issued by the state of New York municipal
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bond bank agency if the project had been authorized to be financed and
had been financed through such entity, as certified to the commissioner
by the executive director of the state of New York municipal bond bank
agency shall be the interest rate established for such city applicable
to_such debt.

§ 18. The opening paragraph of subdivision 6 of section 3602 of the
education law, as separately amended: by chapter 5% and section 7 of part
A2 of chapter 62 of the laws of 2003, is amended to read as follows:

Apportionment for capital outlays and debt service for school building
purposes. Any apportionment to a school district pursuant to this
subdivision shall be based upon base year approved expenditures for
capital outlays incurred prior to July first, two thousand one from its
general fund, capital fund or reserved funds and current year approved
expenditures for debt service, including debt service for refunding bond
issues eligible for an apportionment pursuant to paragraph g of this
subdivision and lease or other annual payments to the New York city
educational construction fund created by article ten of this chapter or
the city of Yonkers educational construction fund created by article
ten-B of this chapter which have been pledged to secure the payment of
bonds, notes or other obligations issued by the fund to <finance the
construction, acquisition, reconstruction, rehabilitation or improvement
of +the school portion of combined occupancy structures, or for lease or
other annual payments to the New York state urban development corpo-
ration created by chapter one hundred seventy-four of the laws of nine-
teen hundred sixty-eight, pursuant to agreement between such school
district and such corporation relating to the construction, acquisition,
reconstruction, rehabilitation or improvement of any school building, or
for annual payments to the dormitory authority pursuant to any lease,
sublease or other agreement relating to the £financing, refinancing,
acquisition, design, construction, reconstruction, rehabilitation,
improvement, furnishing and equipping of, or otherwise provide for
school district capital facilities or school district capital equipment
made under the provisions of section sixteen hundred eighty of the
public authorities 1law, or for annual payments pursuant to any lease,
sublease or other agreement relating to the financing, refinancing,
acguisition, design, construction, reconstruction, rehabilitation,
improvement, furnishing and equipping of, or otherwise providing for
educational facilities of a city school district under the provisions of
section sixteen of chapter six hundred five of the laws of two thousand,
for annual payments pursuant to any lease, sublease or other agreement
relating to the financing, refinancing, design, reconstruction, rehabil-
itation, improvement, furnishing and equipping of, or otherwise provid-
ing for projects authorized pursuant to the city of Syracuse and the
board of education of the city school district of the. city of Syracuse
cooperative school reconstruction act, or for lease, lease-purchase or
other annual payments to another school district or person, partnership
or corporation pursuant to an agreement made under the provisions of
section four hundred three-b, subdivision eight of -section twenty-five
hundred three, or subdivision six of section twenty-five hundred fifty-
four of this chapter, provided that the apportionment for such lease or
other annual payments under the provisions of section four hundred
three-b, subdivision eight of section twenty~-five hundred three, or

- subdivision six of section twenty-five hundred fifty-four of this chap-

ter, other than payments under a lease~purchase agreement or an equiv-
alent agreement, shall be based upon approved expenditures in the
current year. Approved expenditures for capital outlays from a school
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district's general fund, capital fund or reserved funds that are
incurred on or after July first, two thousand two, and are not aidable
pursuant to subdivision six~f of this section, shall be aidable as debt
service under an assumed awmortization established pursuant to paragraphé
e and j of this subdivision. In any such case approved expenditures
shall be only for new construction, reconstruction, purchase of existing
structurxes, for site purchase and improvement, £or new garages, for

“original equipment, furnishings, machinery, or apparatus, and for

professional fees and other costs incidental to such construction or

reconstruction, or purchase of exieting structures. In the case of a
lease or lease-purchase agreement entered pursuant to0 section four.
hundred three~b, subdivision eight of section twenty-five hundred three

or subdivision six of section twenty-five hundred €fifty-four of this
chapter, approved expenditures for the lease or other annual payments
shall not include the costs of heat, electricity, water or other wutili-
ties or the costs of operation or maintenance of the leased facility. An
apportionment shall be available pursuant to this subdivision for
construction, reconstruction, rehabilitation or improvement in a build-
ing, or portion thereof, being leased by a school district only if the
lease is for a term of at least ten years subsequent to the date of the
general construction contract for such construction, reconstruction,
rehabilitation or improvement. Each school district shall prepare a five
year capital fdcilities plan, pursuant to regulations developed by the
commissioner for such purpose, provided that in the case of a city
school district in a city having a population of one million inhabitants
or more, such facilities plan shall comply with the provisions of

.section twenty-five hundred ninety-p of this chapter and this subdivi-

sion. Such plan shall include, but not be limited to, a building inven-
tory, and estimated expense of facility needs, for new construction,

- additions, alterations, reconstruction, major repairs, energy consump-

tion and maintenance by school building, as appropriate. Such five year
plan shall include a priority ranking of projects and shall be amended
if necessary to reflect subsequent on-site evaluations of facilities
conducted by state supported contractors.

§ 19. On January 15, 2007 and annually thereafter, until completion of
the seven projects authorized pursuant to this act, the JSC board shall.
issue a report to the governor, the comptroller, the commissioner, the
temporary president of the senate, the speaker of the assembly, the
city, the common council and the city school district on the progress
and status of the projects undertaken by the JSC bhoard. Provided
further, that if any such entities request information on the progress
and status of the projects prior to such report, it shall be provided to
such entities by the IJSC board.

In addition, on or hefore June 30, 2014 or upon the completion of the
seven projects authorized pursuant to this act, whichever shall first
occur, the JSC board shall issue a report to the city, the city school
district, the governor, the commissioner, the comptroller, the temporary
president of the senate, the minority leader of the senate, the speaker
of the assembly, the minority leader of the assembly, the state board of
regents, and the chairs and ranking minority members of the New York
state senate and assembly committees on education, the finance committee
of the New York state senate, and the ways and means committee of the
New York state assembly. Such report shall identify the fiscal and peda-
gogical results of the projects undertaken pursuant to this act, along
with recommendations £or its continuance, amendments, or discontinuance.
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§ 20. Insofar as the provisions of this act are inconsistent with the
provisions of any other law, general, special, or local, or of the city
charter or an ordinance or resolution of the city, or any rule or regu-
lation, the provisions of this act shall be controlling, provided that
nothing contained in this act shall be held to supplement or otherwise
expand the powers or duties of the city or the city school district
except as specified herein.

§ 21, Subdivision 12 of section 2432 of the public authorities law,

.ps added by chapter 166 of -the laws of 1991, is amended to read as

follows:

(12) “"Special Program Municipality". Any city having a population.of
less than one million but more than three hundred £ifty thousand; and
any city having a population of less than two hundred fifty thousand but
more than two hundred thousand, determined according to the federal
decennial census of nineteen hundred eighty. Such term shall also
include the city of Syracuse solely for the purpose of the city of Syra-—
cuse and the board of education of the city school district of the city
of Syracuse cooperative school. reconstruction act.

§ 22. Subdivision 1 of section 2435-a of the public authorities 1law,
as amended by chapter 59 of the laws of 2003, is amended to read as
follows:

(1) In order to fulfill the purposes of this title and to provide a
means by which the special program municipalities may (a) receive moneys
to refund certain property taxes determined to be in excess of state
constitutional tax limits or to reimburse the . special program munici-
palities for the prior refunding of such taxes or (b) receive moneys to
be applied to the cost of settling litigation involving the city school
districts of special program municipalities and the teachers' unions in
such special program municipalities, or (c¢) receive moneys for the
financing of public improvements to be applied to the cost of the recon-
struction, rehabilitation or renovation of an educational facility
pursuant to the provisions of subdivision (b) of section sixteen of
chapter six hundred five of the laws of two thousand, or (d) receive
moneys for the financing of public improvements to be applied to the
cost of a .project for design, recomstruction or rehabilitation of a
school building pursuant to the provisions of section fourteen of the
city of Syracuse and the board of education of the city school district
of the city of Syracuse cooperative school reconstruction act, and
notwithstanding any general or special law to the contrary, the agency
and each special program municipality are hereby authorized to enter
into one or more special program agreements, which special program
agreements shall, consistent with the provisions of this title, contain
such terms, provisions and conditions as, in the judgment of the agency,
shall be necessary or desirable. Each special program agreement shall
specify the amount to be made available to the respective special
program municipality from the proceeds of an issue of special program
bonds and shall require such special program municipality, subject to
appropriation by the appropriate legislative body of such special
program municipality, to make payments to the agency in the amounts and
at the times determined by the agency to be necessary to provide for
payment of such issue of special program bonds and such other fees,
charges, costs and other amounte as the agency shall in its judgment
determine to be necessary or desirable.

§ 23, Subdivision 4 of section 2436 of the public authorltles law, as
amended by chapter 59 of the 1laws of 2003, is amended to read as
follows:
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4, In the event that a special program municipality shall fail to make
a payment in such amount (as calculated in accordance with the special
program agreement to which such municipality shall be a party) and by
such date as is provided to be made by such municipality in its special
program agreement, the chairman of the agency shall so certifyito the
comptroller. Such certificate shall be in such form as the agency deems
desirable, but shall specify the amount by which such payment shall have
been deficient. The comptroller, upon receipt of such certificate from

?the agency, shall withhold from such special program municipality any

State - aid payable to such municipality to the extent of the amount so
stated in such certificate as not having been made, and shall immediate-
ly pay over to the agency the amount so withheld; provided, however,
that in the case of a special program agreement entered into for the
purpose described in paragraph (b) or (c) or (d) of subdivision one of
section twenty-four hundred thirty-five-a of this title, the comptroller
shall be authorized to withhold from the special program municipality
such school aid as is payable to the city school district of the special
program municipality, to the extent of the amount so stated in such
certificate as not having been made, and shall immediately pay over to
the agency the amount so withheld. Any amount so paid to the agency from
such state and/or school aid shall not obligate the state to : make, nor
entitle the special program municipality to receive, any additional
amounts of state and/or school aid. Nothing contained therein shall be
deemed to prevent the state from modifying, reducing or eliminating any
program or programs of state and/or school aid; nor shall the state be
obligated by the terms hereof to maintain state and/or school aid at any
particular level or amount.

§ 24. Subdivision 1 of section 2438 of the public authorities law, as
amended by chapter 59 of the laws of 2003, is amended to read as
follows: :

(1) The agency shall not issue bonds and notes in an aggregate princi-
pal amount at any one time outstanding exceeding one billion dollars,
excluding tax lien collateralized securities, special school purpose
bonds, special school deficit program bonds, special program bonds
issued to finance the reconstruction, rehabilitation or renovation of an
educational facility pursuant to the provisions of subdivision (b) of
section sixteen of chapter six hundred five of the laws of two thousand,
special program bonds issued to finance the cost of a project for
design, reconstruction or rehabilitation of a school building pursuant
to the provisjons of section fourteen of the city of Syracuse and the
board of education of the city school district of the city of Syracuse
cooperative school reconstruction act and bonds and notes issued to
refund outstanding bonds and notes.

§ 25. If any clause, sentence, paragraph, section or part of this act
shall be adjudged by any court of competent jurisdiction to be invalid,
such judgment shall not affect, impair or invalidate the remainder ther-
eof, but shall be confined in its operation to the clause, sentence,
paragraph, section or part thereof directly involved in that controversy
in which such judgment shall have been rendered.

§ 26. This act shall take effect immediately and shall be deemed to
have been in full force and effect on and after April 1, 2006, and shall
apply to contracts entered into on behalf of school districts and boards
of cooperative educational services on and after such date; provided,
however, that: ) :

1. section one of this act shall be deemed to have been in full force
and effect on and after July 1, 2006, and shall apply to contracts
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entered into on behalf of school districts and boards of cooperative
educational services on and after such date; and

2. section two of this act shall be deemed to have been in full force
and effect on and after the effective date of section 101 of chapter 436
of the laws of 1997.

PART A~5

-

=+ Section 1. Paragraph 4 of subdivision 15 of section 3602 of the

education 1law, as amended by section 29 of part C of chapter 57 of the
laws of 2004, is amended to read as follows: , .

d. Notwithstanding any inconsistent provisions of this article, if
such city school district elected to receive operating aid payable in
the two thousand--two thousand one school year under the provisions of
this subdivision, approved transportation expense for public service
transportation for transportation aid payable in the [two thousand four-~
—-two thousand five) two thousand six--two thousand seven school year
shall not include any expenditures to the New York City Metropolitan
Transportation Authority for public service transportation during the
[two thousand three—-two thousand four] two thousand five-—-two thousand
gix school year nor shall such expense be included in approved operating
expense.

§ 2. Intentionally omitted. :

§ 3. Section 273 of the education law is amended by adding two new
subdivisions 11 and 12 to read as follows:

1l. Notwithstanding any other provision of law to the contrary, each

year commencing with the two thousand six calendar year, no library or-

library system shall receive Jless aid pursuant to this gection or
section two hundred seventy-one or two hundred seventy-two of this part
than it would have been eligible to receive for the two thousand one
calendar year solely by reason of a decrease in the population of the
area served as a result of the latest approved federal census.

12. The commissioner is hereby authorized to expend in state fiscal
year two thousand six--two thousand seven three million dollars for
formula grants to public library systems, reference and research library
resources systems, and school library systems operating under an
approved plan of service. Such formula grants shall be provided for the
period commencing July first and ending on June thirtieth next follow-—
ing, Such formula grants will be distributed in the following manner:

a, EBach public library system established pursuant to sections two
hundred f£fifty—-five and two hundred seventy—-two of this part:gnd'opgrat—
ing under a plan approved by the commissioner 3is entitled to receive
fifteen thousand dollars and an amount equal to four percent of the
amount of state aid received by such system in two thousand gsix--two
thousand seven under paragqraphs a, c, d, e and n of subdivision one of
this section;

b, Each reference and research library resources system established
pursuant to section two hundred seventy-two of this part and operating
under a plan approved by the commissioner is entitled to receive fifteen
thousand dollars and an amount equal to four percent of the amount of
state aid received by such system in two thousand six——-two thousand
seven under paragraph a of subdivision four of this section; and

c. BEach school library system established pursuant to section two
hundred eighty-two of this part and operating under a plan approved by
the commigsioner is entitled to receive fifteen thousand dollars and an
amount equal to a four percent increase over the amount of state aid
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THIRD AMENDATORY LICENSE AGREEMENT

THIS THIRD AMENDATORY LICENSE AGREEMENT dated as of April 1, 2017
(the “Third Amendatory License Agreement’) by and among CITY OF SYRACUSE, a
municipal corporation of the State of New York (the “City”), having its principal office at City
Hall, 233 East Washington Street, Syracuse, New York 13202, CITY SCHOOL DISTRICT
OF THE CITY OF SYRACUSE, a school district of the State of New York, acting by and
through its Board of Education (“SCSD”), having its principal office at 725 Harrison Street,
Syracuse, New York 13210, collectively as licensor, and CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of
New York (the “Agency”), having an office for the transaction of business located at 201 East
Washington Street, 7t Floor, Syracuse, New York 13202, as licensee, amendatory of a certain
License Agreement (Series 2008 Project), dated as of March 1, 2008 by and among the City, the
SCSD and the Agency (the “Original License”) as previously amended by that certain
Amendatory License Agreement (Series 2010 Project), dated as of December 1, 2010 by and
among the City, the SCSD and the Agency (the “Amendatory License”) and by a Second
Amendatory License Agreement (Series 2011 Project), dated as of July 1, 2011 by and among
City, the SCSD and the Agency (the “Second Amendatory License” and together with the
Original License, the Amendatory License, and this Third Amendatory License Agreement,
collectively the “License”).

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of
New York, as amended (the “Enabling Act’) authorizes and provides for the creation of
industrial development agencies in the several counties, cities, villages and towns in the State of
New York and empowers such agencies, among other things, to acquire, construct, reconstruct,
lease, improve, maintain, equip and furnish land, 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 to
the end that such agencies may be able to promote, develop, encourage, assist and advance the
job opportunities, health, general prosperity and economic welfare of the people of the State of
New York (the “State”) and to improve their prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the
Agency was established by Chapter 641 of the 1979 Laws of New York, as amended (together
with the Enabling Act, the “IDA Act”), for the benefit of City and the inhabitants thereof; and

WHEREAS, the Legislature of the State has determined that many of the schools of the

City are in need of substantial rehabilitation and reconstruction in order to improve the quality of
education in the City; and

13002313.5



WHEREAS, the Legislature has further determined that proper educational facilities are
necessary to provide a trained work force for commerce and industry in the City and thereby
promote economically sound commerce and industry for the benefit of the City and its
inhabitants; and

WHEREAS, the parties hereto expressly ratify and confirm all of the provisions and
conditions of the Environmental Compliance and Indemnification Agreement entered into
between the parties dated as of March 1, 2008 (the “Original Agreement”) as supplemented by
the First Supplemental Environmental Compliance and Indemnification Agreement dated as of
December 1, 2010 (the “First Amended Agreement’) and the Second Supplemental
Environmental Compliance And Indemnification Agreement dated July 1, 2011 (the “Second
Amended Agreement’ and together with the Original Agreement and the First Amended
Agreement, collectively, the “Environmental Compliance and Indemnification Agreement”)
shall remain in full force and effect.

WHEREAS, pursuant to Chapter S Part A-4 of the Laws of 2006 of the State (the
“Syracuse Schools Act”), “projects” (as defined in the Syracuse Schools Act) undertaken
pursuant to the Syracuse Schools Act have been determined to be a qualified “project” under the
IDA Act, which the Agency may finance, lease or license; and

WHEREAS, to accomplish the purposes of the IDA Act, the Agency has entered into
negotiations with the Syracuse Joint Schools Construction Board (the “JSCB”), acting on behalf
of the SCSD and the City, for the projects to be undertaken pursuant to the Comprehensive
Syracuse District-Wide Reconstruction Master Plan of the SCSD’s public schools (the
“Program’), to induce the Agency to commence with the financing of the design, reconstruction,
rehabilitation and/or construction of certain existing public school and additions thereto and the
acquisition and installation therein of certain equipment, fixtures and furnishings necessary and
attendant thereto (collectively, the “Fuacilities”), at the sites listed in Exhibit A attached hereto
and made a part hereof; and

WHEREAS, the Agency has determined that the financing of a portion of the costs of
the Program will assist the SCSD and the City in improving the quality of education in the City
and thereby effectuate its public purposes for the benefit of the inhabitants of the City; and

WHEREAS, the City and the SCSD previously requested the Agency to issue, from time
to time, its revenue bonds, in one or more series through multiple indentures of trust, in an
aggregate principal amount not to exceed $180,000,000 to effect such financing; and

WHEREAS, pursuant to the Syracuse Schools Act, in connection with the Agency
financing of the costs of a “project” as defined in and undertaken pursuant to the Syracuse
Schools Act, the City and SCSD may grant a leasehold or license interest in existing school
buildings and existing school building sites comprising a project; and

WHEREAS, the Agency adopted a bond sale resolution on January 24, 2017 (the “Bond
Sale Resolution™), authorizing the issuance of one or more series of Tax-Exempt and Taxable
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School Facility Revenue Refunding Bonds (Syracuse City School District Project), Series 2017
(the “Refunding Bonds” or the “Series 2017 Bonds™), in an aggregate principal amount not to
exceed $53,000,000 to refund the outstanding principal balance of the Series 2008A Bonds (the
“Refunded Bonds™), to pay permitted issuance costs, if any, costs of credit enhancement, if any,
and fund a debt service reserve fund, if any, all with respect to the Refunding Bonds and pay the
redemption costs of the Refunded Bonds (collectively, the “Series 2017 Project’) pursuant to
Amendment No. 4 to Installment Sale Agreement (Series 2017 Project), dated as of April 1, 2017
(the “Fourth Amended Agreement’) among the Agency, the City the SCSD and the JSCB (the
City, the SCSD and the JSCB collectively referred to as the “School Parties”), amending an
Installment Sale Agreement (Series 2008 Project), dated as of March 1, 2008 among the School
Parties (the “Original Agreement”), as previously amended by Amendment No. 1 to Installment
Sale Agreement dated July 1, 2009 (the “First Amended Agreement’), among the School
Parties, Amendment No. 2 to the Installment Sale Agreement dated as of December 1, 2010
among the School Parties (the “Second Amended Agreement’), and Amendment No. 3 to the
Installment Sale Agreement dated as of July 1, 2011 among the School Parties (the “Third
Amended Agreement” and together with Original Agreement, the First Amended Agreement,
Second Amendment Agreement and the Fourth Amended Agreement, as the same may be further
amended or supplemented, from time to time, the “Installment Sale Agreement” or the
“Agreement”); and

WHEREAS, in order to finance some or all of the costs of the Series 2017 Project in
furtherance of the Program described herein, the Agency has authorized the issuance of its
School Facility Revenue Refunding Bonds (Syracuse City School District Project), Series 2017
in the aggregate principal amount of $29,260,000 (the “Series 2017 Bonds™), pursuant to the
IDA Act, the Syracuse Schools Act, the Resolution and an Indenture of Trust (Series 2017
Project), dated as of April 1, 2017 (the “Indenture” or the “Series 2017 Indenture’) between
the Agency and Manufacturers and Traders Trust Company, as trustee (the “Trustee™); and

WHEREAS, the Agency will sell its interest in the Facilities to the City and the SCSD
pursuant to the Installment Sale Agreement; and

WHEREAS, for the purpose of undertaking and completing a project under the Program,
the Agency proposes to acquire from the City and SCSD the right to enter upon the existing
school buildings and land comprising the existing school building sites (as more fully described
in Exhibit A attached hereto) (collectively the “Premises”) pursuant to this License; and

WHEREAS, all events, conditions and actions necessary and required by the laws of the
State of New York in connection with or which are conditions precedent to the due authorization,
execution and delivery of this License have happened, occurred and been taken by the School
Parties;

NOW, THEREFORE, in consideration of the premises and the respective
representations and agreements hereinafter contained, the parties hereto agree as follows:
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SECTION 1. LICENSE TO COMPLETE PROJECT. The City and the SCSD
hereby grant to the Agency a non-exclusive license to enter upon the Premises for the purpose of
undertaking and completing one or more projects under the Program, as more fully described in
the Resolution, to have and to hold the same unto the Agency and its assigns from the date of the
execution and delivery hereof until the completion date of the Series 2017 Project (as defined in
the Indenture), and as more particularly described in Section 2.3 of the Installment Sale
Agreement.

SECTION 2. LIMITED LIABILITY.

(A)  The obligations and agreements of the Agency contained herein and in any other
instrument or document executed in connection herewith and any instrument or document
supplemental hereto shall be deemed the obligations and agreements of the Agency, and not of
any member, officer, agent (other than the JSCB) or employee of the Agency in his individual
capacity, and the members, officers, agents (other than the JSCB) 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.

(B) The obligations and agreements of the Agency contained herein shall not
constitute or give rise to an obligation of the State of New York or, except as provided in the
Agreement, the City and neither the State of New York nor except as provided in the Installment
Sale Agreement, City shall be liable thereon, and 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 Facilities.

(C)  No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless: (1) the party
seeking such order or decree shall first have requested the Agency in writing to take the action
sought in such order of decree of specific performance, and ten 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 ten days, shall
have failed to institute and diligently pursue action to cause compliance with such request) or
failed to respond within such notice period; (2)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; (3) 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 (other than the
JSCB) or employees shall be subject to potential liability, the party seeking such order or decree
shall (a) agree to indemnify and hold harmless the Agency and its members, officers, agents
(other than the JSCB) and employees against any liability incurred as a result of its compliance
with such demand, and (b) if requested by the Agency shall furnish to the Agency satisfactory
security to protect the Agency and its members, officers, agents (other than the JSCB) and
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employees against all liability expected to be incurred as a result of compliance with such
request. '

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City and the SCSD and the Agency have caused this
Amendatory License Agreement to be executed in their respective names by their duly
authorized officers and to be dated as of the day and year first above written.

ATZ?Z» /ﬂy@@

J (7/]5. Copanas, g‘ty Clerk

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By: gg .1?aﬂhg Algc/(
Suzanne Slack, Chief Financial Officer
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CITY OF SYRACUSE
7
o
By: ,///

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized agent

OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman




IN WITNESS WHEREOF, the City and the SCSD and the Agency have caused this
Amendatory License Agreement to be executed in their respective names by their duly
authorized officers and to be dated as of the day and year first above written.

ATTEST:

John P. Copanas, City Clerk

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:

Suzanne Slack, Chief Financial Officer
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CITY OF SYRACUSE

By:

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized agent

By:

Stephanie A. Miner, Chairperson
CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT NCY
By:

William M. Ryan, Chairman



STATE OF NEW YORK ) SS:
COUNTY OF ONONDAGA )

On the ! 7 day of April in the year 2017 before me, the undersigned, a notary
public in and for said state, personally appeared DAVID DELVECCHIO, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual or the person upon behalf of
which the individual acted, executed the instrument.

ch«/ ", OAL(,,//L
NOZARY EYBLIC

Public, State of New York
Nota® Fe. 1ZEc00120
ified im Omondaga Coun
STATE OF NEW YORK ) S8: @%mi&mm Exp i-rs»sJan.ﬂ?QO(g

COUNTY OF ONONDAGA )

On the |7 ch day of April in the year 2017 before me, the undersigned, a notary
public in and for said state, personally appeared STEPHANIE A. MINER, 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.

WOt 0 Qe fl
NOT

\otary Pub‘é, State of New York

STATE OF NEW YORK ) SS: Qualif réo_.nOéZﬁig%?i@Cwm
COUNTY OF ONONDAGA ) ‘ ‘liyuCaoln'lue}nislssiun ‘Ex:pi&?es Jam iz 201§

On the Jﬂz day of April in the year 2017 before me, the undersigned, a notary
public in and for said state, personally appeared SUZANNE SLACK, 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.

//\\ TN
NOTARY PUBLIC

LAUREN ANNE PISTELL
NOTARY PUBLIC-STATE OF NEW YORK
NO.01P16178961
QUALIFIED IN ONONDAGA COUNTY
MY COMMISSION EXPIRES 12-17-2019
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STATE OF NEW YORK ) SS:
COUNTY OF ONONDAGA )

On the ﬂ% day of April in the year 2017 before me, the undersigned, a notary
public in and for said state, personally appeared WILLIAM M. RYAN personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual or the person upon behalf of
which the individual acted, executed the instrument.

Q/QM AT o

NOTARY PUBLIC

ORI L. McROBBIE
Notary Public, State of New York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20 -

13002313.5



EXHIBIT A

DESCRIPTION OF THE PREMISES

1. The Institute of Technology at Syracuse Central (the former Central Technical High
School) located at 258 East Adams Street;

2. Shea Middle School located at 1607 South Geddes Street;
3. Dr. Weeks Elementary located at 710 Hawley Avenue;

4. Clary Middle School located at 100 Amidon Drive;

5. Fowler High School located at 227 Magnolia Street; and

6. H.W. Smith Pre-K-8 School located at 1130 Salt Springs Road.
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BILL OF SALE TO AGENCY

CITY OF SYRACUSE, a municipal corporation of the State of New York (the “Cis”),
having its principal office at City Hall, 233 East Washington Street, Syracuse, New York 13202,
CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE, a school district of the State of
New York, acting by and through its Board of Education (“SCSD”), having its principal office at
725 Harrison Street, Syracuse, New York 13210, for the consideration of One Dollar ($1.00),
cash in hand paid, and other good and valuable consideration received by the City and the SCSD
from the City of Syracuse Industrial Development Agency, a corporate governmental agency
constituting a public benefit corporation organized and existing under the laws of the State of
New York, having an office at City Hall, 233 East Washington Street, Syracuse, New York
13202 (the “Agency”), the receipt of which is hereby acknowledged by the City and the SCSD,
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 City and the SCSD with proceeds of the sale of the Series 2008A Bonds (as defined in that
certain Installment Sale Agreement dated as of March 1, 2008 (the “Installment Sale
Agreement”) among the Agency, the City, the SCSD and Syracuse Joint Schools Construction
Board) and additions thereto and substitutes therefor, as listed on Schedule “A” attached hereto
and made a part hereof. Capitalized terms used herein and in Schedule “A” shall have the
meaning given to them in the Installment Sale Agreement.

" TO HAVE AND HOLD the same unto the Agency, its successors and assigns, forever.
IN WITNESS WHEREOF, the City and the SCSD have each caused this instrument to
be executed by its duly authorized representative on the date indicated beneath the signature of

such representative and dated as of the 1st day of March, 2008.

ATTEST: CITY OF SYRACUSE

By: %/ By: M EM;é :
hnP. Copan atthew J. Driscoll
City Clerk Mayor

CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE '

By:

Daniel G. Lowengard
Superintendent
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BILL OF SALE TO AGENCY '

CITY OF SYRACUSE, a municipal corporation of the State of New York (the “City”),
having its principal office at City Hall, 233 East Washington Street, Syracuse, New York 13202,
CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE, a school district of the State of
New York, acting by and through its Board of Education (“SCSD”), having its principal office at
725 Harrison Street, Syracuse, New York 13210, for the consideration of One Dollar ($1.00),
cash in hand paid, and other good and valuable consideration received by the City and the SCSD
from the City of Syracuse Industrial Development Agency, a corporate governmental agency
constituting a public benefit corporation organized and existing under the laws of the State of
New' York, having an office at City Hall, 233 East Washington Street, Syracuse, New York
13202 (the “4Agency”), the receipt of which is hereby acknowledged by the City and the SCSD,
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 City and the SCSD with proceeds of the sale of the Series 2008A Bonds (as defined in that
certain Installment Sale Agreement dated as of March 1, 2008 (the “Installment Sale
Agreement”) among the Agency, the City, the SCSD and Syracuse Joint Schools Construction
Board) and additions thereto and substitutes therefor, as listed on Schedule “A™ attached hereto
and made a part hercof. Capitalized terms used herein and in Schedule “A” shall have the
meaning given to them in the Installment Sale Agreement.

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

IN WITNESS WHEREOF, the City and the SCSD have each caused this instrument to
be éxecuted by its duly authorized representative on the date indicated beneath the signature of
such representative and dated as of the 1st day of March, 2008. ‘

ATTEST: ~ CITY OF SYRACUSE
By: By: ‘
John P. Copanas Matthew J. Driscoll
City Clerk : Mayor

CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE

nerintendes
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SCHEDULE “A”

DESCRIPTION OF THE EQUIPMENT

All articles of personal property and all appurtenances acquired or refinanced with the
proceeds of the Series 2008A Bonds, and now or hereafter attached to, contained in or used in
connection with the Facilities or placed on any part thereof, though not attached thereto,
including, but not limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air
conditioning, compacting and elevator plants, call systems, computers, furniture, stoves, ranges,
refrigerators and other lunch room facilities, rugs, movable partitions, cleaning equipment,
maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor benches, drapes,
" blinds and accessories, sprinkler systems and other fire prevention and extinguishing apparatus
aid materials, motors, machinery; and together with any and all products of any of the above, all
substitutions, replacements, additions or accessions therefor, and any and all cash proceeds or
non-cash proceeds realized from the sale, transfer or conversion of any of the above.
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IN WITNESS WHEREOF, the City and the SCSD have each caused this instrument to
be executed by its duly authorized representative on the date indicated beneath the signature of
such representative and dated as of the 1st day of December, 2010.

ATTEST:

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:

Suzanne Slack, Chief Financial Officer

SYLIBO1\7897502

CITY OFXM’JUSE
By: ////{%

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized agent

. . . 7
anie A. )ﬁmer, CHairperson



EXHIBIT “A”

TO AMENDATORY BILL OF SALE TO CITY

DESCRIPTION OF THE EQUIPMENT

All articles of personal property and all appurtenances acquired or refinanced with the
proceeds of the Series 2010 Bonds, and now or hereafter attached to, contained in or used in
connection with the Facilities or placed on any part thereof, though not attached thereto,
including, but not limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air
conditioning, compacting and elevator plants, call systems, computers, furniture, stoves, ranges,
refrigerators and other lunch room facilities, rugs, movable partitions, cleaning equipment,
maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor benches, drapes,
blinds and accessories, sprinkler systems and other fire prevention and extinguishing apparatus
aid materials, motors, machinery; and together with any and all products of any of the above, all
substitutions, replacements, additions or accessions therefor, and any and all cash proceeds or
non-cash proceeds realized from the sale, transfer or conversion of any of the above.
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SECOND AMENDATORY BILL OF SALE TO AGENCY

CITY OF SYRACUSE, a municipal corporation of the State of New York (the “City”),
having its principal office at City Hall, 233 East Washington Street, Syracuse, New York 13202,
CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE, a school district of the State of
New York, acting by and through its Board of Education (“SCSD”), having its principal office at
725 Harrison Street, Syracuse, New York 13210, for the consideration of One Dollar ($1.00),
cash in hand paid, and other good and valuable consideration received by the City and the SCSD
from the City of Syracuse Industrial Development Agency, a corporate governmental agency
constituting a public benefit corporation organized and existing under the laws of the State of
New York, having an office at City Hall, 233 East Washington Street, Syracuse, New York
13202 (the “Agency”), the receipt of which is hereby acknowledged by the City and the SCSD,
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 City and the SCSD with proceeds of the sale of the Series 2011 Bonds (as defined in that
certain Installment Sale Agreement dated as of March 1, 2008 (the “Original Agreement”), as
amended by Amendment No. 1 to Installment Sale Agreement dated as of July 1, 2009 (the
“First Amended Agreement”), as further amended by Amendment No. 2 to Installment Sale
Agreement dated as of December 1, 2010 (the “Second Amended Agreement’) as further
amended by Amendment No. 3 to Installment Sale Agreement dated as of July 1, 2011 (the
“Third Amended Agreement’, and together with the Second Amended Agreement, the First
Amended Agreement and the Original Agreement, the “Installment Sale Agreement’) among
the Agency, the City, the SCSD and the Syracuse Joint Schools Construction Board; and any and
all additions thereto and substitutes therefor, as listed on Schedule “A” attached hereto and made
a part hereof. Capitalized terms used herein and in Schedule “A” shall have the meaning given
to them in the Installment Sale Agreement.

This Second Amendatory Bill of Sale supplements and amends the Bill of Sale dated as
of March 1, 2008 entered between the parties (the “Bill of Sale to Agency”) and the
Amendatory Bill of Sale dated as of December 1, 2010 between the parties (the “Amendatory
Bill of Sale to Agency”). Except as supplemented and amended herein and hereby, the Bill of
Sale to Agency and the Amendatory Bill of Sale to Agency are expressly ratified.

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

[Signature page to follow]
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IN WITNESS WHEREQF, the City and the SCSD have each caused this instrument to
be executed by its duly authorized representative on the date indicated beneath the signature of
such representative and dated as of the 1st day of July, 2011.

ATTEST:

By: %/ @Mw

ohn P. Cop(aés
City Clerk

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:

Suzanne Slack, Chief Financial Officer
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CITY OF SYRACUSE

P
By: % %/

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized agent




EXHIBIT “A”

TO AMENDATORY BILL OF SALE TO CITY

DESCRIPTION OF THE EQUIPMENT

All articles of personal property and all appurtenances acquired or refinanced with the
proceeds of the Series 2011 Bonds, and now or hereafter attached to, contained in or used in
connection with the Facilities or placed on any part thereof, though not attached thereto,
including, but not limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air
conditioning, compacting and elevator plants, call systems, computers, furniture, stoves, ranges,
refrigerators and other lunch room facilities, rugs, movable partitions, cleaning equipment,
maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor benches, drapes,
blinds and accessories, sprinkler systems and other fire prevention and extinguishing apparatus
aid materials, motors, machinery; and together with any and all products of any of the above, all
substitutions, replacements, additions or accessions therefor, and any and all cash proceeds or
non-cash proceeds realized from the sale, transfer or conversion of any of the above.
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

and

CITY OF SYRACUSE

and

CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE

and

SYRACUSE JOINT SCHOOLS CONSTRUCTION BOARD

AMENDMENT NO. 4 TO
INSTALLMENT SALE AGREEMENT
(SERIES 2017 PROJECT)

Dated as of April 1, 2017

$29,260,000
City of Syracuse Industrial Development Agency
School Facility Revenue Refunding Bonds
(Syracuse City School District Project), Series 2017
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AMENDMENT NO.4TO
INSTALLMENT SALE AGREEMENT (SERIES 2017 PROJECT)

THIS AMENDMENT NO. 4 TO INSTALLMENT SALE AGREEMENT
(SERIES 2017 PROJECT), made and entered into as of April 1, 2017 (the "Fourth
Amended Agreement"), and being effective as of April 1, 2017 (the "Effective Date") by and
among CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 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 (the "Agency"), having its principal office at 201 East Washington Street, 70
Floor, Syracuse, New York 13202, CITY OF SYRACUSE, a municipal corporation of the
State of New York (the “City”), having its principal office at City Hall, Syracuse, New York
13202, CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE, a school district of the
State of New York, acting by and through its Board of Education (“SCSD”), having its principal
office at 725 Harrison Street, Syracuse, New York 13210, and SYRACUSE JOINT
SCHOOLS CONSTRUCTION BOARD, established pursuant to Chapter 5 Part A-4 of the
Laws of 2006 of the State of New York and an intermunicipal agreement dated as of April 1,
2004, between the City and SCSD (“JSCB”), having its principal office at City Hall, Syracuse,
New York 13202, amending a certain Installment Sale Agreement (Series 2008 Project),
dated as of March 1, 2008, between the Agency, the City, the SCSD and the JSCB (the
"Original Agreement") as previously amended by Amendment No. 1 to Installment Sale
Agreement dated as of July 1, 2009 by and among the Agency, the City, the SCSD and the
JSCB (the “First Amended Agreement’); and by Amendment No. 2 to the Installment Sale
Agreement dated as of December 1, 2010 by and among the Agency, the City, the SCSD and
the JSCB (the “Second Amended Agreement); and by Amendment No. 3 to Installment Sale
Agreement dated as of July 1, 2011 by and among the Agency, the City, the SCSD and the
JSCB (the “Third Amended Agreement” and together with the Original Agreement, the First
Amended Agreement, the Second Amended Agreement and this Fourth Amended Agreement,
the “Installment Sale Agreement’ or "Agreement") (capitalized terms used but not defined in
the recitals hereof shall have the meanings assigned to such terms in the Installment Sale
Agreement):

WITNESSETH

WHEREAS, the New York State Industrial Development Agency Act,
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York, as amended (the "FEnabling Act") authorizes and provides
for the creation of industrial development agencies in the several counties, cities, villages and
towns in the State of New York and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and furnish land, 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, industrial or civic purposes and which may include or mean an

-2
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industrial pollution control facility to the end that such agencies may be able to promote,
develop, encourage, assist and advance the job opportunities, health, general prosperity and
economic welfare of the people of the State of New York and to improve their prosperity and
standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the
Enabling Act, the Agency was established by Chapter 641 of the 1979 Laws of New York, as
amended (together with the Enabling Act, the "IDA Act”), for the benefit of the City and the
inhabitants thereof; and

WHEREAS, the Legislature of the State determined that many of the
existing school buildings of SCSD were or are in need of substantial rehabilitation and
reconstruction in order to improve the quality of education in the City; and

WHEREAS, the Legislature has further determined that proper educational
facilities are necessary to provide a trained work force for commerce and industry for the benefit
of the City and its inhabitants; and

WHEREAS, pursuant to Chapter 5 Part A-4 of the Laws of 2006 of the
State (the “Syracuse Schools Act”), the City and the SCSD entered into an intermunicipal
agreement dated as of April 1, 2004, pursuant to the General Municipal Law of the State and
the charter of the City, and have established the JSCB to act as the agency of the City, the
SCSD or both to enter into contracts with respect to a project as defined in and undertaken
pursuant to the Syracuse Schools Act (as so defined, a “Project”); and

WHEREAS, to accomplish the purposes of the IDA Act, the Agency has entered
into negotiations with the Syracuse Joint Schools Construction Board (the “JSCB”), acting on
behalf of the SCSD and the City, for projects to be undertaken pursuant to the Comprehensive
Syracuse District-Wide Reconstruction Master Plan of the SCSD’s public schools (the
“Program’™), to induce the Agency to finance the design, reconstruction, rehabilitation and/or
construction of certain existing public schools and additions thereto; and the acquisition and
installation of certain equipment, fixtures and furnishing necessary and attendant thereto
(collectively, the “Facilities™), at the sites listed in Exhibit A attached hereto and made a part
hereof; and

WHEREAS, pursuant to the Syracuse Schools Act and other applicable
legislation, new, renovated or reconstructed educational facilities of the City or the SCSD have
been determined to be a qualified "project" under the IDA Act, which the Agency may
finance and in which it may have a leasehold or license interest; and

WHEREAS, the JSCB, exercising its properly authorized powers conferred
upon it for such purposes by the Charter of the City selected Gilbane Building Company, a
Rhode Island Corporation, duly authorized to conduct business in New York State as a foreign
corporation, as its Program Manager (the “Program Manager”) to implement a ten-year
comprehensive redevelopment of the City’s public schools and each of the Program Manager
and the JSCB (acting for itself and as agent for the SCSD and the City) have entered into the
Program Manager Agreement dated as of December 5, 2007, as amended by the Amended
Program Manager Agreement dated as of December 1, 2010, relative to the completion of the
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Series 2010 Project (collectively the “Program Manager Agreement”); and

WHEREAS, the JSCB requested the Agency issue its revenue bonds from time
to time in one or more Series through multiple indentures of trust in an aggregate principal
amount not to exceed $180,000,000 to effect the financing of one or more Projects; and

WHEREAS, on March 26, 2008, the Agency issued its School Facility Revenue
Bonds (Syracuse City School District Project), Series 2008A in the aggregate principal amount
of $49,230,000 (the “Series 20084 Bonds™) pursuant to the IDA Act, the Syracuse Schools Act,
a resolution of the Agency adopted on March 4, 2008, as amended by a resolution adopted by the
Agency on March 10, 2008, and an Indenture of Trust (Series 2008 Project), dated as of March
1,2008 (as the same may be amended or supplemented, the “Series 2008 Indenture”), between
the Agency and Manufacturers and Traders Trust Company, as trustee under the Series 2008
Indenture (the “Series 2008 Trustee”) in order to finance a portion of the costs of the Facilities in
furtherance of the Program (as defined herein) and for incidental and related costs associated
with the issuance of the Series 2008 A Bonds; and

WHEREAS, on December 23, 2010, the Agency issued its School Facility
Revenue Bonds (Syracuse City School District Project), Series 2010 in the aggregate
principal amount of $31,470,000 (the "Series 2010 Bonds") pursuant to the IDA Act, the
Syracuse Schools Act, a resolution of the Agency adopted on October 26, 2010, and a certain
Indenture of Trust (Series 2010 Project), dated as of December 1, 2010 (the “Series 2010
Indenture”) by and between the Agency and Manufacturers and Traders Trust Company,
as trustee with respect to the Series 2010 Bonds (the “Series 2010 Trustee™)in order to
finance a portion of the costs of the Facilities in furtherance of the Program (as defined herein)
and for incidental and related costs and to provide the funds to pay the costs and expenses of
the issuance of the Series 2010 Bonds, the Agency issued; and

WHEREAS, on July 12, 2011, the Agency issued its School Facility Revenue
Bonds (Syracuse City School District Project) Series 2011 in the aggregate principal amount
not to exceed $60,000,000 (the "Series 2011 Bonds"), pursuant to the IDA Act, the Syracuse
Schools Act, a resolution of the Agency adopted on June 21, 2011, and a certain First
Supplemental Indenture (Series 2011 Project), dated as of July 1, 2011 (the “First
Supplemental Indenture”) in order to finance a portion of the costs of the Facilities in
furtherance of the Program (as defined herein) and for incidental and related costs and to
provide the funds to pay the costs and expenses of the issuance of the Series 2010 Bonds; and

WHEREAS, to accomplish the purposes of the IDA Act, the Agency has entered
into negotiations and has received a proper application from the JSCB acting on behalf of the
District and the City to refinance the costs of the Series 2008 Project (the “Series 2017 Project”)
by advance refunding a portion of the Series 2008 A Bonds; and

WHEREAS, as a result of such negotiations, the District has requested the

Agency issue its bonds to effect such refinancing which will result in significant cost savings to
the SCSD; and
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WHEREAS, the Agency has determined that the financing of the costs of the
Series 2017 Project will assist the SCSD in improving the quality of education in the City and
thereby effectuate its public purposes for the benefit of the inhabitants of the City; and

WHEREAS, in order to finance the costs of the Series 2017 Project and for
incidental and related costs and to provide funds to pay the costs and expenses of the issuance of
the Series 2017 Bonds (as defined herein), the Agency has authorized the issuance of its School
Facility Revenue Refunding Bonds (Syracuse City School District Project), Series 2017 in the
aggregate principal amount of $29,260,000 (the "Series 2017 Bonds"), pursuant to the IDA Act,
the Syracuse Schools Act, a resolution of the members of the Agency adopted on January 24,
2017, and an Indenture of Trust (Series 2017 Project or the “Series 2017 Indenture™) dated as of
April 1, 2017 (as the same may be amended or supplemented, the “Indenture” or the “Series
2017 Indenture”), between the Agency and Manufacturers and Traders Trust Company, as
trustee (the “2017 Trustee’); and

WHEREAS, the City and the SCSD leased the Facilities to the Agency
pursuant to a License Agreement, dated as of March 1, 2008, between the City and the
SCSD, as licensor, and the Agency, as licensee (the "License Agreement"), which was
amended by the City and the SCSD pursuant to an Amendatory License Agreement, dated as
of December 1, 2010 (the "Amendatory License Agreement"); as further amended by the City
and the SCSD pursuant to a Second Amendatory License Agreement dated as of July 1, 2011
(the “Second Amendatory License Agreement), and as further amended by the City and SCSD
pursuant to a Third Amendatory License Agreement dated even date herewith, (the “Third
Amendatory License Agreement” and together with the License Agreement, the Amendatory
License Agreement, and the Second Amendatory License Agreement, collectively, the
"License"); and

WHEREAS, the Agency will sell its leasehold interest in the Facilities pursuant
to this Agreement to the SCSD; and

WHEREAS, it is contemplated that the Agency or other public entity will issue
additional series of its bonds from time to time under separate indentures of trust to finance all
or a portion of the costs of additional public school facilities as part of the Syracuse
Schools Reconstruction Project; and

WHEREAS, the SCSD, the City and Manufacturers and Traders Trust
Company, Buffalo, New York, as depository bank (together with its successors or assigns, the
“Depository Bank”), have entered into a State Aid Depository Agreement, dated as of March 1,
2008 (“Depository Agreement”), as previously amended by a First Amendment to State Aid
Depository Agreement, dated as of December 1, 2010 (the “First Amendment to State Aid
Depository Agreement” and together with the Depository Agreement, collectively, the “State
Aid Depository Agreement”), to provide for, among other things, the payment of all State Aid to
Education into the State Aid Depository Fund maintained with the Depository Bank for periodic
transfer to the Bond Fund established under the Indenture (and the equivalent fund established
under each other Series Indenture) toward payment of the Bonds and each other Series of
Project Bonds issued under a Series Indenture, and to the extent of any deficiency therein, to the
debt service reserve fund established under the Indenture, if any, and the equivalent fund, if any,
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established under each other Series Indenture, and the balance to the General Fund (as defined
in the State Aid Depository Agreement) (excluding the Series 2010 Indenture and this Indenture
under which no Debt Service Reserve Fund has been established), and the balance to the
General Fund;and

WHEREAS, pursuant to the Syracuse Schools Act, in the event that the SCSD
shall fail to make a payment due under the Agreement or any other Series Facilities
Agreement (as defined in the State Aid Trust Agreement), the Agency (or the related Series
Trustee acting on its behalf) shall so certify the amount not paid to the State Comptroller who
shall thereupon withhold such amount from any state aid payable to the SCSD and
immediately pay over same to the Agency (or such related Series Trustee); and

WHEREAS, all events, conditions and actions necessary and required by
the laws of the State in connection with or which are conditions precedent to the due
authorization, execution and delivery of this Fourth Amended Agreement have happened,
occurred and been taken by the Agency, the SCSD and the JSCB; and

WHEREAS, in order to finance the costs of the Series 2017 Project, the SCSD
has requested that the Agency enter into this Fourth Amended Agreement;

NOW, THEREFORE, in consideration of the premises and the respective
representations and agreements hereinafter contained, the parties hereto agree as follows
(provided that in the performance of the agreements of the Agency herein contained, any
obligation it may incur for the payment of money shall not create a debt of the State of New
York or of the City, and neither the State of New York nor the City shall be liable on any
obligation so incurred, but any such obligation shall be payable solely out of the installment
purchase payments, revenues and receipts derived from or in connection with the Facilities,
including moneys received under the Agreement):

Section 1. Except as hereby expressly amended herein, the Original
Agreement, as amended by the First Amended Agreement and the Second Amended Agreement
and the Third Amended Agreement is in all respects ratified and confirmed, and all the terms,
provisions and conditions thereof shall be and remain in full force and effect, and this Fourth
Amended Agreement, and all of its terms, provisions and conditions shall be deemed to be a part
of the Original Agreement, as amended by the First Amended Agreement, the Second Amended
Agreement and the Third Amended Agreement.

Section 2. All terms not otherwise defined in this Fourth Amended
Agreement shall have the same meanings as those terms are given in the Original Agreement, as
amended by the First Amended Agreement, the Second Amended Agreement and the Third
Amended Agreement.

Section 3. The following terms defined in Section 1.1 of the Original
Agreement, are hereby added, amended or supplemented to read as follows:

Agreement or Installment Sale Agreement shall mean the Installment Sale
Agreement (Series 2008 Project), dated as of March 1, 2008, as previously amended by
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Amendment No. 1 to Installment Sale Agreement, dated as of July 1, 2009; Amendment No. 2
to Installment Sale Agreement (Series 2010 Project), dated as of December 1, 2010;
Amendment No. 3 to the Installment Sale Agreement (Series 2011 Project), dated as of July 1,
2011 and as further amended by Amendment No. 4 to the Instaliment Sale Agreement (Series
2017 Project), dated as of April 1, 2017, each between the Agency, the City, the SCSD and
the JSCB, and which shall include any and all further amendments and supplements
hereto hereafter made in conformity herewith and with the Applicable Indenture.

Amendment No. 1 to the Installment Sale Agreement shall mean Amendment
No. 1 to the Agreement dated as of July 1, 2009 among the Agency, the City, the SCSD and
the JSCB.

Amendment No. 2 to the Installment Sale Agreement shall mean Amendment
No. 2 to the Agreement dated as of December 1, 2010 among the Agency, the City, the SCSD
and the JSCB.

Amendment No. 3 to the Installment Sale Agreement shall mean Amendment
No. 3 to the Agreement dated as of July 1, 2011 among the Agency, the City, the SCSD and
the JSCB.

Amendment No. 4 to the Installment Sale Agreement shall mean this Amendment
No. 4 to the Agreement dated as of April 1, 2017 among the Agency, the City, the SCSD and the
JSCB.

Applicable Indenture shall mean, either the Series 2008 Indenture, the Series 2010
Indenture, the First Supplemental Indenture, the Series 2017 Indenture or any supplemental or
series indenture of trust entered into by the Agency and a bond trustee with respect to the
financing of costs authorized by the Syracuse Schools Act in connection with the Program.

Applicable Trustee shall mean, the Series 2008 Trustee, the Series 2010 Trustee,
the Series 2017 Trustee, and any future trustee named under a supplemental or Series Indenture,
their respective successors in such capacity and their assigns appointed in the manner provided in
the Applicable Indenture.

Bonds shall mean the Series 2008 A Bonds, the Series 2010 Bonds, the Series
2011 Bonds, the Series 2017 Bonds and any Series of Additional Bonds issued under the any
Applicable Indenture.

Facility or Facilities shall mean, as applicable, each existing school building
owned by the City and/or the SCSD and described in the Description of Facilities in Exhibit A
attached hereto and made a part hereof, including the land upon which such school is located
and all rights or interests therein or appertaining thereto, together with all structures, buildings,
foundations, related facilities, fixtures and other improvements now or at any time made,
erected or situated thereon (including the improvements made pursuant to Section 3.1 hereof
and the Construction Contracts), and all replacements, improvements, extensions, substitutions,
restorations, repairs or additions thereto, together with all items of Equipment located and used
therein from time to time; provided, however, that: (y)to the extent that only items of
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Equipment or fixtures located within an existing school building owned by the City and/or the
SCSD shall be financed in whole or in part from the proceeds of the Series 2008 A Bonds, the
Series 2010 Bonds, the Series 2011A Bonds, the 2011B Bonds or the Series 2017 Bonds, then
“Facility” shall mean only such items so financed and all replacements, repairs or additions
thereto; and (z) to the extent that an item of property constituting a fixture located at an existing
school building is financed in whole or in part from the proceeds of the Series 2008 A Bonds, the
Series 2010 Bonds, the Series 2011 Bonds or the Series 2017 Bonds, and such existing school
building shall not otherwise itself be included within the Facilities subject to the License and
this Agreement, then such fixture shall be deemed property severable from the remainder of the
existing school building and thereby subject to the License and to this Agreement.

Installment Purchase Payments shall mean those installment purchase payments
payable by the SCSD pursuant to Section 4.1(a) hereof, which term, for purposes of the State
Aid Depository Agreement, shall constitute a “Base Facilities Agreement Payment”.

Installment Purchase Payment Date shall mean: (i) in the case of the Series 2010
Bonds, April 1 of each year, commencing April 1, 2011, all as set forth in Schedule A to the
Second Amended Agreement, subject however, to the second paragraph of Section 4.1(a)
hereof; which term, for purposes of the State Aid Depository Agreement, shall constitute a
“Base Installment Purchase Payment Date”; (ii) in the case of the Series 2011 Bonds, April 1 of
each year, commencing April 1, 2012, all as set forth in Schedule A to the Third Amended
Agreement, subject however, to the second paragraph of Section 4.1(a) hereof; which term, for
purposes of the State Aid Depository Agreement, shall constitute a “Base Installment Purchase
Payment Date”; and (iii) in the case of the Series 2017 Bonds, April 1, of each year,
commencing April 1, 2018, all as set forth in Schedule A hereto, subject however, to the second
paragraph of Section 4.1(a) of the Installment Sale Agreement; which term, for purposes of the
State Aid Depository Agreement, shall constitute a “Base Installment Purchase Payment Date”.

License shall mean the License Agreement (Series 2008 Project), dated as of
March 1, 2008, between the City and the SCSD, as licensor, and the Agency, as licensee, with
respect to the Facilities, as amended by the Amendatory License Agreement dated as of
December 1, 2010 between the City and the SCSD, as licensor and the Agency, as licensee, as
further amended by the Second Amendatory License Agreement dated as of July 1, 2011
between the City and the SCSD, as licensor and the Agency, as licensee, as further amended by
the Third Amendatory License Agreement dated as of April 1, 2017 between the City and the
SCSD, as licensor and the Agency, as licensee, as the same may be further amended or
supplemented.

Permitted Encumbrances shall mean and include:

(1) undetermined liens and charges incident to construction or maintenance,
and liens and charges incident to construction or maintenance now or hereafter filed on record
which are being contested in good faith and have not proceeded to judgment;

(i)  the liens of taxes and assessments which are not delinquent;

(iii)  the liens of taxes and assessments which are delinquent but the validity of
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which is being contested in good faith unless thereby any of the affected Facility or the interest
of the City or the SCSD therein may be in danger of being lost or forfeited;

(iv)  minor defects and irregularities in the title to any Facility which do not in
the aggregate materially impair the use of the affected Facility for the purposes for which it is or
may reasonably be expected to be held;

(v) easements, exceptions or reservations for the purpose of pipelines,
telephone lines, telegraph lines, power lines and substations, roads, streets, alleys, highways,
railroad purposes, drainage and sewerage purposes, dikes, canals, laterals, ditches, the removal
of oil, gas, coal or other minerals, and other like purposes, or for the joint or common use of real
property, facilities and equipment, which do not materially impair the use of the affected
Facility for the purposes for which it is or may reasonably be expected to be held;

(vi)  rights reserved to or vested in any municipality or governmental or other
public authority to control or regulate or use in any manner any portion of a Facility which do
not materially impair the use of the affected Facility for the purposes for which it is or may
reasonably be expected to be held;

(vil) any obligations or duties affecting any portion of a Facility of any
municipality or governmental or other public authority with respect to any right, power,
franchise, grant, license or permit;

(viii) present or future valid zoning laws or ordinances;
(ix)  this Agreement, the Indenture and the License;

(x)  the liens of any Series License, Series Facilities Agreement or Series
Indenture; and

(xi)  any other lien which, in the opinion of counsel to the City delivered and
addressed to the Agency and the Trustee, will not have a material adverse effect upon the
obligations of the School Parties under this Agreement.

Second Amendatory License Agreement shall mean the Second Amendatory
License Agreement (Series 2011 Project), dated as of July 1, 2011 between the City and the
SCSD, as licensor and the Agency, as licensee, as the same may be further amended or
supplemented.

Second Supplemental Environmental Compliance and Indemnification
Agreement shall mean the Second Supplemental Environmental Compliance and
Indemnification Agreement, dated July 1, 2011 from the SCSD and the City to and for the
benefit of the Agency, as amended or supplemented.
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Series 2017 Indenture shall mean the Indenture (Series 2017 Project), dated
as of April 1, 2017, between the Agency and the Series 2017 Trustee, as may be further
amended or supplemented from time to time in accordance with Article XI thereof.

Series 2017 Project shall mean the issuance by the Agency of one or more series
of its tax-exempt School Facility Revenue Refunding Bonds (Syracuse City School District
Project), Series 2017 (the “Refunding Bonds” or the “Series 2017 Bonds™), in an aggregate
principal amount of $29,260,000 to refund the Agency’s outstanding Series 2008A Bonds in the
principal amount of $34,780,000; and to pay permitted issuance costs, if any, costs of credit
enhancement, if any, and fund a debt service reserve fund, if any, all with respect to the Series
2017 Bonds and pay the redemption costs of the Series 2008A Bonds.

Third Amendatory License Agreement shall mean the Third Amendatory License
Agreement (Series 2017 Project), dated as of April 1, 2017 between the City and the SCSD, as
licensor and the Agency, as licensee, as the same may be further amended or supplemented.

Section 4. The following sections of Article II of the Original Agreement are
amended to read as follows:

Section 2.2 of the Original Agreement is hereby amended to read
as follows:

Agreement Term. The Agreement Term shall commence on March 26, 2008,
and shall expire on midnight (New York City time) on May 1, 2038 (but in no event sooner than
the date upon which the Series 2008A Bonds, the Series 2010 Bonds, the Series 2011 Bonds and
the Series 2017 Bonds shall cease to be Outstanding and the lien of the Series 2008 Indenture,
the Series 2010 Indenture, the First Supplemental Indenture and the Series 2017 Indenture shall
have been discharged) or such earlier date as the Bonds shall cease to be Outstanding and all
amounts payable by the SCSD and/or the City hereunder have been paid in full. The Agency
hereby delivers to the SCSD and the SCSD hereby accepts sole and exclusive possession of the
Facilities, subject to the terms and conditions herein set forth. The Agency makes no
representations whatsoever in connection with the condition of any of the Facilities, and the
Agency shall not be liable for any defects therein.

Section 2.3(a) of the Original Agreement is hereby amended in its entirety to
read as follows:

The Agency’s interest in the Facilities shall be conveyed (subject to the terms of
the Security Documents) from the Agency to the SCSD and the City upon the later date of
completion or abandonment of the Series 2008 Project, the Series 2010 Project, the Series 2011
Project or the Series 2017 Project, as evidenced by the certificate of the JSCB delivered pursuant
to Section 3.1(j) hereof.
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Section 5. The following sections of Article IIl of the Original Agreement are
amended to read as follows:

The title of Section 3.1 is amended to read “ The Series 2008 Project; Series 2010
Project; Series 2011 Project; Series 2017 Project”.

Section 3.1(b) of the Original Agreement is amended in its entirety to read as
follows:

As promptly as practicable after receipt of the proceeds of sale of the: (w)
Series 2008 A Bonds, and out of said proceeds of sale, the JSCB will proceed as agent for and on
behalf of the Agency to effect the construction, rehabilitation, reconstruction, and/or equipping
of the Central Tech Project and the completion of the Design Phase, the costs thereof to be paid
from the proceeds of sale of the Series 2008 A Bonds deposited in the Project Fund established
under the Series 2008 Indenture; (x) Series 2010 Bonds, and out of said proceeds of sale, the
JSCB will proceed as agent for and on behalf of the Agency to effect the acquisition,
construction, renovation, reconstruction, improvement, equipping and/or furnishing of those
Facilities to be financed in whole or in part from the proceeds of sale of the Series 2010 Bonds,
the costs thereof to be paid from the proceeds of sale of the Series 2010 Bonds deposited in the
Project Fund established under the Series 2010 Indenture; (y) Series 2011 Bonds, and out of said
proceeds of sale, the JSCB will proceed as agent for and on behalf of the Agency to effect the
acquisition, construction, renovation, reconstruction, improvement, equipping and/or furnishing
of those Facilities to be financed in whole or in part from the proceeds of sale of the Series 2011
Bonds, the costs thereof to be paid from the proceeds of sale of the Series 2011 Bonds deposited
in the Project Fund established under the First Supplemental Indenture; and (z) the Series 2017
Bonds, and out of said proceeds of sale, the JSCB will proceed to refinance the costs of the
Series 2008 Project and effectuate the redemption in whole or part of the Agency’s outstanding
Series 2008A Bonds in the principal amount of $34,780,000; and to pay permitted issuance
costs, if any, costs of credit enhancement, if any, and fund a debt service reserve fund, if any, all
with respect to the Series 2017 Bonds and pay the redemption costs of the Series 2008 A Bonds.
The JSCB reasonably believes that the Series 2008 Project, the Series 2010 Project and the
Series 2011 Project, pursuant to the applicable Plans and Specifications, will allow for use of
each Facility for its intended purposes. The JSCB reasonably believes that the Series 2017
Project will provide significant cost savings to the SCSD and the City. The JSCB agrees that it
will use its best efforts to cause the Series 2008 Project, the Series 2010 Project, the Series 2011
Project and the Series 2017 Project to be completed as soon as may be practicable, delays
incident to strikes, riots, acts of God, the public enemy or any delay beyond its reasonable
control (as applicable) only excepted. The City and the SCSD agree that no delay in the
completion of the Series 2008 Project, the Series 2010 Project, the Series 2011 Project or the
Series 2017 Project shall be the basis for any diminution in or postponement of the amounts
payable hereunder by the City and the SCSD. In order to effect management of such work, with
respect to the Series 2008 Project, the Series 2010 Project and the Series 2011 Project, the JSCB
has entered into the Program Manager Agreement and as soon as practicable after the applicable
Closing Date entered into one or more Construction Contracts for completion of the Central Tech
Project, the Series 2008 Project, the Series 2010 Project and the Series 2011 Project in
accordance with the applicable Plans and Specifications and construction schedule approved by
the City Engineer. The Program Manager Agreement, each Construction Contract and each
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other agreement, contract, purchase order or other obligation entered into by the JSCB as agent
for the Agency shall expressly provide that the Agency shall have no liability thereunder, except
to the extent of proceeds from the sale of the Series 2008 A Bonds, the Series 2010 Bonds and the
Series 2011 Bonds which may be available therefor. As soon as practicable after the Closing
Date, the JSCB shall enter into contracts with one or more Architects for completion of the
Design Phase. The Agency shall not be liable in any manner for payment or otherwise to any
contractor, subcontractor, laborer or supplier of materials in connection with the purchase of any
materials to be incorporated into a Facility or Facilities, except to the extent and solely from the
proceeds of sale of the Series 2008A Bonds, the Series 2010 Bonds and the Series 2011 Bonds.
In the event that moneys in the applicable Accounts within the Project Fund are not sufficient to
pay the costs necessary to complete the work with respect to the Series 2008 Project, the Series
2010 Project or the Series 2011 Project, or pay applicable Costs or Project Costs with respect to
the Series 2017 Project in full, none of the School Parties shall be entitled to any reimbursement
therefor from the Agency, the Series Trustee or the Holders of any of the Series 2008 A Bonds,
Series 2010 Bonds, Series 2011 Bonds or the Series 2017 Bonds (except from proceeds of
Additional Bonds which may be issued for that purpose), nor shall the City and SCSD be entitled
to any diminution of the Base Installment Purchase Payments, Installment Purchase Payments or
Additional Payments to be made under this Agreement.

Section 3.1(e) of the Original Agreement is amended in its entirety to read as
follows:

(e) As between the Agency on the one hand, and the School Parties on the
other hand, the School Parties shall pay: (1) all of the costs and expenses in connection with the
preparation of any instruments of conveyance and transfer of an interest in the Facilities to the
Agency pursuant to the License, the Bill of Sale to Agency, the delivery of any instruments and
documents and their filing and recording, if required; (ii) all taxes and charges payable, if any, in
connection with such conveyance and transfer, or attributable to periods prior to such
conveyance and transfer; and (iii) all expenses or claims incurred in connection with the
Series 2008 Project and not funded from the proceeds of sale of the Series 2008A Bonds; all
expenses or claims incurred in connection with the Series 2010 Project and not funded from the
proceeds of sale of the Series 2010 Bonds; all expenses or claims incurred in connection with the
Series 2011 Project and not funded from the proceeds of sale of the Series 2011 Bonds (or any
other Series of Additional Bonds); and all expenses or claims incurred in connection with the
Series 2017 Project and not funded from the proceeds of the sale of the Series 2017 Bonds (or
any other Series of Additional Bonds).

Section 3.1(f) of the Original Agreement is amended by deleting the word “and”
as it appears between the phrase “Series 2010 Project” and “Series 2011 Project”; and is further
amended by adding the phrase “and the Series 2017 Project” after the phrase “Series 2011
Project” as it appears in the paragraph.

Section 3.1(g) of the Original Agreement is amended by inserting the phrase “,
the Series 2017 Project” after the phrase “Series 2011 Project” as it appears in the paragraph.
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The title of Section 3.2 is amended to read “ The Project Fund and the Refunded
Proceeds Fund”.

Section 3.2(a) of the Original Agreement is amended in its entirety to read as
follows:

Project Fund. (a) The Agency has in the Series 2008 Indenture, the Series 2010
Indenture, the First Supplemental Indenture and the Series 2017 respectively, authorized and
directed the Applicable Trustee to make payments from the Project Fund, and the applicable
Accounts within the Project Fund, from time to time to pay Project Costs, including but not
limited to, the cost of the acquisition, construction, renovation, reconstruction, improvement,
equipping and furnishing of a Facility upon receipt of a requisition signed by an Authorized
Representative of the JSCB, in the form set forth in the Series 2008 Indenture, the Series 2010
Indenture, the First Supplemental Indenture and the Series 2017 Indenture, as applicable.

A new Section 3.2(c) is added to the Original Agreement to read as follows:

Representations of JSCB. The JSCB represents and covenants to the Agency
that:

a) the JSCB entered into the contracts described on Appendix 1 attached hereto with respect
to the Series 2008 Project (the “Disputed Contracts™),

b) each of the contractors thereunder has asserted claims for costs allegedly incurred during
the course of the construction phase of the Series 2008 Project;

c) the aggregate costs in dispute exceed $4,000,000 (the “Disputed Facilities Costs™);,

d) there is $1,806,921.20 remaining in the Project Fund established with respect to the
Series 2008 Project;

e) the JSCB and its counsel have vigorously defended and will vigorously defend the
claims; and

f) the construction, renovation and equipping of the Series 2008 Project has been
completed.

Refunded Proceeds Fund.

(a) The Agency has in the Indenture authorized and directed the Trustee to make
payments from the Refunded Proceeds Fund from time to time to pay the Eligible Disputed
Costs (as hereinafter defined) upon receipt of a requisition signed by an Authorized
Representative of the JSCB, in the form set forth in the Indenture. The term “FEligible Disputed
Costs” means any Disputed Facilities Cost of a type that is properly chargeable to capital account
(or would be so chargeable with a proper election) under general income tax principles, determined
at the time the expenditure is paid.
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(b)  No later than March 15, 2019, an Authorized Representative of the JSCB shall
request final payment, if any, from the Refunded Proceeds Funds to satisfy the Eligible Disputed
Costs by the filing of a certificate of stating that all disputes under the Disputed Contracts have
been fully and finally resolved. On April 30, 2019, the balance remaining in the Refunded
Proceeds Fund shall be deposited in the Bond Fund to be applied payment of interest then due on
or principal of the Series 2017 Bonds. The foregoing certificate shall be accompanied by a
certificate executed by an Authorized Representative of the City certifying as to the
determination of the Rebate Amount as provided in the Tax Compliance Documents and the
Indenture. Notwithstanding the foregoing, such certificate shall state (x) that it is given without
prejudice to any rights of the Agency, the Trustee or the School Parties against third parties
which exist at the date of such certificate or which may subsequently come into being, (y) that it
is given only for the purposes of this Section and Section 5.2A of the Indenture, and (z) that no
Person other than the Agency and the Trustee may benefit therefrom.

Section 3.3 of the Original Agreement is amended in its entirety to read as
follows:

Cooperation in Furnishing Documents.

(a) The JSCB agrees to furnish to the Applicable Trustee any documents
that are required to effect payments out of the Project Fund in accordance with Section 3.2
hereof. Such obligation is subject to any provisions of the Series 2008 Indenture, the Series
2010 Indenture, the First Supplemental Indenture and the Series 2017 Indenture, as applicable,
requiring additional documentation with respect to such payments and shall not extend beyond
the moneys in the Project Fund available for payment under the terms of the Series 2008
Indenture, the Series 2010 Indenture, the First Supplemental Indenture and the Series 2017
Indenture, respectively; and

(b) The JSCB agrees to furnish to the Trustee and the Agency any documents
that are reasonably requested by the Trustee or the Agency with respect to the status of the
claims relating to Disputed Facilities Costs including reports from attorneys to the JSCB.

Section 3.5 of the Original Agreement is amended in its entirety to read as
follows:

Issuance of Bonds. Contemporaneously with the execution and delivery of this
Fourth Amended Agreement, the Agency will sell and deliver the Series 2017 Bonds in the
aggregate principal amount of $29,260,000, under and pursuant to a resolution adopted by the
Agency on January 24, 2017, authorizing the issuance of the Series 2017 Bonds under and
pursuant to the Series 2017 Indenture dated as of even date herewith, for the purpose of
financing Project Costs of the Series 2017 Project. After the Closing Date, it is contemplated
that Additional Bonds may be issued to finance other Projects and other phases of the Program,
if any, and for the other purposes set forth in Section 2.7 of the Series 2010 Indenture, as
amended and supplemented by the First Supplemental Indenture and the Series 2017 Indenture.
It is contemplated that, thereafter, additional Series of Project Bonds may be issued from time to
time pursuant to separate Series Indentures to finance the costs of construction, rehabilitation,
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reconstruction, and/or equipping of Additional Facilities pursuant to Phases II through IV of the
Program. That portion of the proceeds of sale of the Series 2017 Bonds deposited in the Series
2017 Bond Account of the Project Fund shall be applied to the payment of Project Costs with
respect to the Series 2017 Project in accordance with the provisions of the Series 2017
Indenture.

Section 3.7 of the Original Agreement is amended in its entirety to read as
follows:

Expenses Chargeable to the JSCB. As between the Agency one hand and the
School Parties on the other hand, the School Parties shall pay all expenses or other costs
incurred in connection with the Series 2008 Project, the Series 2010 Project, the Series 2011
Project and the Series 2017 Project including, but not limited to:

(i)  all charges incurred in connection with the preparation, delivery,
filing, recording (if required) or effectuation of any instruments of conveyance or transfer
required by this Agreement, the License, the Bill of Sale, the Series 2008 Indenture, the
Series 2010 Indenture, the First Supplemental Indenture, the Series 2017 Indenture or
any other Project Document;

(ii)  any closing costs or costs relating to issuance of a Series of Bonds
other than those costs referenced in paragraph (i) above;

(iii)  all lawful claims which might or could if ianaid become a lien or
charge on any of the Facilities;

(iv) all pre-closing and post-closing taxes, assessments or other
governmental or utility charges or impositions relating to any of the Facilities;

(v)  the Agency's administrative fee;

(vi) any legal fees or expenses incurred by the Agency or the Applicable
Trustee in connection with the foregoing items of costs related to the issuance of a Series
of Bonds;

(vii) the State bond issuance charge, if any; and

(viii) any other costs incurred by the Agency in carrying out the Series
2008 Project, the Series 2010 Project, the Series 2011 Project or the Series 2017 Project.
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Section 3.8 of the Original Agreement is amended in its entirety to read as
follows:

Additional Facilities. The Agency and the School Parties recognize that, under
the provisions of and subject to the conditions set forth in the Series 2008 Indenture, the Series
2010 Indenture, the First Supplemental Indenture, the Series 2017 Indenture or a related Series
Indenture, a Series of Additional Bonds or additional Series of Project Bonds may be issued from
time to time pursuant to separate Series Indentures to finance the costs of the acquisition,
construction, renovation, reconstruction, improvement, equipping and/or furnishing of Facilities
and/or Additional Facilities.

Section 3.9 of the Original Agreement is amended in its entirety to read as
follows:

Use of Series 2008A Bond Proceeds, Series 2010 Bond Proceeds, Series 2011
Bond Proceeds and Series 2017 Bond Proceeds. The SCSD shall use, or permit or suffer to
be used, the proceeds of the Series 2008 Bonds, the proceeds of the Series 2010 Bonds, the
proceeds of the Series 2011 Bonds, the proceeds of the Series 2017 Bonds only for the
respective purposes and costs permitted therefor under this Agreement, the Series 2008
Indenture, the Series 2010 Indenture, the First Supplemental Indenture, the Series 2017
Indenture, respectively, and the Tax Compliance Certificate, each as may be amended and or
supplemented from time to time.

Section 3.10 of the Original Agreement is amended in its entirety to read as
follows:

No Warranty of Condition or_ Suitability. THE AGENCY MAKES NO
REPRESENTATION OR WARRANTY WHATSOEVER, EITHER EXPRESS OR
IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, FITNESS,
DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF ANY OF THE
FACILITIES, THEIR FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR
CAPACITY OF THE MATERIALS IN THE FACILITIES, OR THE SUITABILITY OF
ANY OF THE FACILITIES FOR THE PURPOSES OR NEEDS OF THE SCHOOL
PARTIES OR THE EXTENT TO WHICH PROCEEDS DERIVED FROM THE SALE OF (w)
THE SERIES 2008A BONDS WILL BE SUFFICIENT TO PAY THE COSTS OF THE
SERIES 2008 PROJECT AND COMPLETE THE SERIES 2008 PROJECT; (x) THE SERIES
2010 BONDS WILL BE SUFFICIENT TO PAY THE COSTS OF THE SERIES 2010
PROJECT AND COMPLETE THE SERIES 2010 PROJECT; OR (y) THE SERIES 2011
BONDS WILL BE SUFFICIENT TO PAY THE COSTS OF THE SERIES 2011
PROJECT AND COMPLETE THE SERIES 2011 PROJECT; OR (z) THE SERIES
2017 BONDS WILL BE SUFFICIENT TO PAY THE COSTS OF THE SERIES 2017
PROJECT AND COMPLETE THE SERIES 2017 PROJECT. EACH SCHOOL PARTY
IS SATISFIED THAT EACH OF THE FACILITIES IS SUITABLE AND FIT FOR ITS
PURPOSES. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER
WHATSOEVER TO THE A SCHOOL PARTY OR ANY OTHER PERSON FOR ANY
LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED,
DIRECTLY OR INDIRECTLY, BY THE PROPERTY OF ANY OF THE
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FACILITIES OR THE USE OR MAINTENANCE THEREOF OR THE FAILURE OF
OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR
BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, REPAIRS,
SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF
USE THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED."

Section 6. Schedule A attached to the Original Agreement is hereby deleted
in its entirety and replaced with the Schedule A attached to this Fourth Amended Agreement
reflecting Installment Purchase Payments for the Bonds.

Section 7. The following sections of Article IV of the Original Agreement are
amended to read as follows:

Section 4.1 of the Original Agreement is herby deleted in its entirety and replaced
with the following:

Payment of Installment Purchase Payments.

(a) Subject to Section 4.4 hereof, the City and the SCSD agree to pay or cause
to be paid, the Base Installment Purchase Payments, with respect to the Series 2008 Bonds, as
originally reflected on Schedule A to the Original Agreement, and the Installment Purchase
Payments, with respect to the Series 2010 Bonds as originally reflected on Schedule A of the
Second Amended Agreement; Installment Purchase Payments with respect to the Series 2011
Bonds in the amounts as set forth in Schedule A attached to the Third Amended Agreement; and
Installment Purchase Payments with respect to the Series 2017 Bonds in the amounts set forth on
Schedule A attached hereto. Base Installment Purchase Payments and Installment Purchase
Payments must be deposited by or on behalf of the City and the SCSD, as provided in the State
Aid Depository Agreement, with the Applicable Trustee by no later than each Base Installment
Purchase Payment Date and Installment Purchase Payment Date, as applicable; provided,
however, that there shall be credited against any Base Installment Purchase Payments and
Installment Purchase Payments any amounts available for such purposes and on deposit in the
applicable Bond Fund, including any amounts deposited to a Bond Fund pursuant to Section 5.4
of each Series Indenture and any amounts deposited to a Bond Fund pursuant to Section 4.1(a) of
each Series Indenture, with respect to the Series 2008 Bonds, and any Scheduled Debt Service
Reserve Fund Earnings to the extent any such Scheduled Debt Service Reserve Fund Earnings
shall not first be required when received to be deposited in any Account of the Project Fund of
the Series 2008 Indenture or to satisfy any deficiency in the Debt Service Reserve Fund as
required by Section 5.5 of the Series 2008 Indenture (such net amount being the “Net Base
Facilities Agreement Payment”); provided, however, that upon receipt by the City and the SCSD
of written notice from the Series 2008 Trustee that the Scheduled Debt Service Reserve Fund
Earnings were not received in whole or in part, the City and the SCSD shall immediately pay to
the Series 2008 Trustee, subject to Section 4.4 hereof, an amount equal to the deficiency (the
City and the SCSD hereby acknowledging that such payment obligation is subject to the
Intercept provisions of the Syracuse Schools Act).

Notwithstanding the foregoing and schedule of Base Installment Purchase
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Payments and Installment Purchase Payments, in the event the SCSD shall have failed to
appropriate by November 1, commencing November 1, 2017, that amount of State Aid to
Education required to make (less any amount on deposit in a Bond Fund on such November 1
and available on such date), and for the stated purpose of making, the Base Installment Purchase
Payment and/or the Installment Purchase Payment due on the immediately succeeding April 1
(as set forth in Schedule A hereto), then: (y) the SCSD shall promptly deliver written notice of
such failure to the Agency and each Applicable Trustee, and (z) that Base Installment Purchase
Payment and/or Installment Purchase Payment next due on such immediately succeeding April 1
(less any amount on deposit in the applicable Bond Fund on such November 1 and available on
such date) shall instead be due on the November 15 immediately following such November 1 as
if that November 15 were the originally scheduled Base Installment Purchase Payment Date
and/or Installment Purchase Payment Date. Base Installment Purchase Payments and Installment
Purchase Payments must be deposited by or on behalf of the SCSD, as provided in the State Aid
Depository Agreement, with the Applicable Trustee by no later than each Base Installment
Purchase Payment Date and Installment Purchase Payment Date, respectively; provided,
however, that there shall be credited against any Base Installment Purchase Payment and
Installment Purchase Payment, as applicable, any amounts available for such purpose and on
deposit in each Bond Fund, including any amounts deposited to the Bond Fund pursuant to
Section 5.4 of each Applicable Indenture, and any amounts deposited to the Bond Fund pursuant
to Section 4.1(a) of each Applicable Indenture.

(b) Upon receipt by the City and the SCSD of notice from the Series 2008
Trustee pursuant to the Series 2008 Indenture that the amount on deposit in the Debt Service
Reserve Fund (including any amounts deposited to the Debt Service Reserve Fund pursuant to
Section 5.4 of the Series 2008 Indenture) shall be less than the Debt Service Reserve
Requirement or upon receipt of notice that the provider of a Reserve Fund Credit Facility is
owed any amounts in connection with a draw on such Reserve Account Credit Facility, the City
and the SCSD shall immediately pay to the Series 2008 Trustee, subject to Section 4.4 hereof,
for deposit in the Debt Service Reserve Fund, an amount equal to the deficiency or the amount so
owed the provider of such Reserve Fund Credit Facility.

(c) The SCSD shall have the option to make from time to time prepayments in
part of payments due as aforesaid of Base Instaliment Purchase Payments, with respect to the
Series 2008 Bonds, and the applicable Installment Purchase Payments, with respect to the Series
2010 Bonds, the Series 2011 Bonds and the Series 2017 Bonds, together with interest accrued
and to accrue and premium, if any, to be paid on the applicable Series of Bonds, if, but only if,
such prepayment is to be used for the redemption or defeasance of such Series of Bonds. The
Trustee shall apply such prepayments in such manner consistent with the provisions of the
Applicable Indenture as may be specified in writing by an Authorized Representative of the
SCSD at the time of making such prepayment. Upon any such prepayment, the Applicable
Trustee shall, if necessary, and as applicable, recalculate the schedule of Base Installment
Purchase Payments or Installment Purchase Payments, as applicable as set forth in the applicable
Schedule A with respect to the applicable Series of Bonds, in accordance with the Applicable
Indenture and deliver a revised schedule to the SCSD and the Agency, and such revised schedule
shall be deemed to replace the then-existing applicable Schedule A.

-18 -
13002617.5



Section 4.2 of the Original Agreement is hereby deleted in its entirety and
replaced with the following:

Direction as to Payment of Base Installment Purchase Payments and Installment
Purchase Payments. Base Installment Purchase Payments shall be paid to the Series 2008
Trustee for credit to the Bond Fund and Reserve Payments shall be paid to the Series 2008
Trustee for deposit to the Debt Service Reserve Fund under the Series 2008 Indenture to the
extent of any deficiency therein. Installment Purchase Payments shall be paid to the Series 2010
Trustee for credit to the Applicable Bond Fund under the Series 2010 Indenture and the First
Supplemental Indenture; and to the Series 2017 Trustee for credit to the Applicable Bond Fund
under the Series 2017 Indenture.

Section 4.3(a) of the Original Agreement is hereby deleted in its entirety and
replaced with the following:

Indemnification of the Agency and Applicable Trustee and Limitation on
Liability. (a) The SCSD shall, to the maximum extent permitted by law, at all times protect,
defend and hold the Agency, the Applicable Trustee, the Bond Registrar, the Paying
Agents and the Depository Bank and their respective officers, members, directors,
employees and agents (collectively, the "Indemnified Parties") harmless of, from and
against any and all claims (whether in tort, contract or otherwise), demands, expenses and
liabilities for losses, damage, injury and liability of every kind and nature and however caused,
and taxes (of any kind and by whomsoever imposed), other than, with respect to any Indemnified
Party, losses arising from the gross negligence or willful misconduct of such Indemnified
Party, arising upon or about any of the Facilities or resulting from, arising out of, or in any way
connected with (i) the financing of the costs of the Series 2008 Project, the Series 2010 Project,
the Series 2011 Project and the Series 2017 Project and the marketing, remarketing, issuance and
sale of the Bonds from time to time for such purpose, (ii) the planning, design, acquisition,
site preparation, construction, renovation, equipping, furnishing, installation or financing of
the Facilities or any part of any thereof or the effecting of any work done in or about any of the
Facilities, (iii) any defects (whether latent or patent) in any of the Facilities, (iv) the
maintenance, repair, replacement, restoration, rebuilding, upkeep, use, occupancy, ownership,
leasing, subletting or operation of any of the Facilities or any portion thereof, or (v) this
Agreement, the Series 2008 Indenture, the Series 2010 Indenture, the First Supplemental
Indenture, the Series 2017 Indenture or any other Project Document or other document or
instrument delivered in connection herewith or therewith or the enforcement of any of the terms
or provisions hereof or thereof or the transactions contemplated hereby or thereby. Such
indemnification set forth above shall be binding upon the SCSD for any and all claims,
demands, expenses, liabilities and taxes set forth herein and shall survive the termination of this
Agreement. Except as provided above, no Indemnified Party shall be liable for any damage or
injury to the person or property of the any School Party or its officials, members, directors,
officers, employees, agents or servants or persons under the control or supervision of any
School Party, or any other Person who may be about any of the Facilities, due to any act or
negligence of any Person other than for the gross negligence or willful misconduct of such
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Indemnified Party.

Section 4.4 (a) of the Original Agreement is hereby amended to delete from this section
any reference to the Bond Insurer.

Section 4.8 of the Original Agreement is hereby deleted in its entirety and
replaced with the following:

Compensation and Expenses of Applicable Trustee, Depository Bank, Bond
Registrar, Paying Agents and Agency. The City and the SCSD shall, to the extent not paid out of
the proceeds of the Bonds as financing expenses, pay the following annual fees, charges and
expenses and other amounts: (1) the initial and annual fees of the Applicable Trustee for the
ordinary services of the Applicable Trustee rendered and its ordinary expenses incurred under
the Series 2008 Indenture, the Series 2010 Indenture, the First Supplemental Indenture, the
Series 2017 Indenture, respectively, including the fees and expenses of any accountant or other
agent engaged by the Applicable Trustee for performing such services, and the fees and expenses
as Bond Registrar, and in connection with preparation of new Bonds upon exchanges or transfers
or making any investments in accordance with the Series 2008 Indenture, the Series 2010
Indenture, the First Supplemental Indenture and the Series 2017 Indenture, as applicable,
(2) the reasonable fees and charges of the Applicable Trustee and any Paying Agents on the
Bonds for acting as paying agents as provided in the Series 2008 Indenture, the Series 2010
Indenture, the First Supplemental Indenture and the Series 2017 Indenture, respectively,
including the reasonable fees of its counsel, (3) the reasonable fees, charges, and expenses of the
Applicable Trustee for extraordinary services rendered by it under the Series 2008 Indenture, the
Series 2010 Indenture, the First Supplemental Indenture and the Series 2017 Indenture,
respectively, including reasonable counsel fees, (4) the initial and annual fees of the Depository
Bank for the ordinary services of the Depository Bank rendered and its ordinary expenses
incurred under the State Aid Depository Agreement, and (5) the fees, costs and expenses of the
Bond Registrar and the fees, costs and expenses (including legal, accounting and other
administrative expenses) of the Agency. The City and the SCSD shall further pay the fees, costs
and expenses of the Agency together with any reasonable fees and disbursements incurred by the
Agency’s bond counsel and general counsel in connection with (i) the Projects or this
Agreement, including fees and expenses incurred by the Agency after the occurrence and during
the continuance of an Event of Default as provided in Section 8.1 of this Agreement, (ii) the
negotiation and execution of this Agreement, the Series 2008 Indenture, the Series 2010
Indenture and the First Supplemental Indenture and the Series 2017 Indenture, as applicable
and other Project Documents; and (iii) any waiver, modification or amendment to this
Agreement, the Applicable Indenture or any other Project Document that may be requested by a
School Party or any party thereto, and consented to by the City and the SCSD, or any action by
the Agency requested by a School Party thereunder. The City and the SCSD shall further pay to
the Agency on the date of issuance of the Series 2008 A Bonds, the Series 2010 Bonds, the Series
2011 Bonds, the Series 2017 Bonds and on the date of issuance of any Additional Bonds, an
amount equal to one-half of one percent (1/2 of 1%) of the principal amount of such Series of
Project Bonds.
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Section 8. The following sections of Article V of the Original Agreement are
amended to read as follows:

Section 5.5(a) of the Original Agreement is amended by deleting the word “or”
from between “Series 2010 Project” and “Series 2011 Project”; inserting a comma in its place
and adding the term “or the Series 2017 Project” after the “Series 2011 Project” in that
paragraph.

Section 5.5(a)(iii) is amended to add after the term “Series 2008 Project” the
following”, the Series 2010 Project and the Series 2011 Project”

Section 9. Each of the City and the SCSD hereby represents and warrants as
follows:

(a) The SCSD is a school district of the State, duly created and validly existing under
the Constitution and laws of the State. The City is a municipal corporation of the State duly
created and validly existing under the Constitution and laws of the State.

(b) The School Parties have the good right and lawful authority and power to execute
and deliver this Fourth Amended Agreement and each other Project Document to which any of
them is a party, to perform the obligations and covenants contained herein and therein and to
consummate the transactions contemplated hereby and thereby.

(c) The City and the SCSD have duly authorized by all necessary actions the
execution and delivery hereof and each other Project Document to which any School Party is a
party and the performance of their respective obligations and covenants hereunder and
thereunder, the execution and delivery hereof and thereof is indication of their respective
approval hereof and thereof, and the consummation of the transactions contemplated hereby and
thereby.

(d) This Fourth Amended Agreement and each other Project Document to which the
City, the SCSD or the JSCB, on behalf of the City, the SCSD or both, is a party constitutes a
legal, valid and binding obligation of the City or the SCSD, as the case may be, enforceable
against such Person in accordance with its respective terms, except as enforcement may be
limited by bankruptcy, insolvency, reorganization or other laws relating to the enforcement of
creditors’ rights generally or the availability of any particular remedy.

(e) This Fourth Amended Agreement and each other Project Document to which the
City and/or the SCSD is a party or to which the JSCB is a party on behalf of the City, the SCSD
or both, the execution and delivery hereof and thereof and the consummation of the transactions
contemplated hereby and thereby (i) do not and will not in any material respect conflict with, or
constitute on the part of such Person a breach of or default under (y)any existing law,
administrative regulation, judgment, order, decree or ruling by or to which it or its revenues,
properties or operations are bound or subject or (z) any agreement or other instrument to which
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the City, the SCSD or the JSCB, on behalf of the City, the SCSD or both, is a party or by which
it or any of its revenues, properties or operations are bound or subject and (ii) will not result in
the creation or imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the revenues, properties or operations of the City or the SCSD, as the case may be.

® All consents, approvals, authorizations or orders of, or filings, registrations or
declarations with any court, governmental authority, legislative body, board, agency or
commission which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by
the SCSD and/or the City of its respective obligations hereunder or under any other Project
Document to which the SCSD and/or the City or the JSCB, on behalf of the City, the SCSD or
both, is a party or to which it is bound or the consummation of the transactions contemplated
hereby or thereby have been duly obtained and are in full force and effect.

(g)  Neither the City nor the SCSD is in breach of or default under any agreement or
other instrument to which it or the JSCB, on behalf of the City, the SCSD or both, is a party or
by or to which it or its revenues, properties or operations are bound or subject, or any existing
administrative regulation, judgment, order, decree, ruling or other law by or to which it or its
revenues, properties or operations are bound or subject, which breach or default is material to the
transactions contemplated hereby; and no event has occurred and is continuing that with the
passage of time or the giving of notice, or both, would constitute, under any such agreement or
instrument, such a breach or default material to such transactions.

(h)  No action, suit, proceeding or investigation, in equity or at law, before or by any
court or governmental agency or body, is pending or, to the best knowledge of the City or the
SCSD, threatened wherein an adverse decision, ruling or finding might adversely affect the
transactions contemplated hereby or the validity or enforceability hereof or of any agreement or
instrument to which it is a party or to which it is bound or any revenues or properties and which
is used or is contemplated for use in the consummation of the transactions contemplated hereby.

@) Both the City and the SCSD by appropriate legislative or administrative action
have determined that the Series 2017 Project is essential to the proper administration of the
public schools within the City and meets the essential needs of the students and residents,
respectively, of the SCSD and the City. The City and the SCSD have further determined that the
Series 2017 Project shall continue to be essential to such administration and to meet such needs
throughout the term of this Agreement.

)] This Fourth Amended Agreement and the obligations of the SCSD hereunder do
not and will not constitute indebtedness or moral obligation of the SCSD or the City under
Article VIII of the State Constitution or Section 20.00 of the Local Finance Law of the State nor
shall they constitute a contractual obligation in excess of the amounts appropriated therefor.

(k) The provisions of Article 8 of the Environmental Conservation Law and the
provisions of the Historic Preservation Act of 1980 of the State applicable to the construction,
rehabilitation, reconstruction, and/or equipping of the Series 2017 Project have been complied
with.
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)] The SCSD covenants and agrees to operate each of the Facilities or cause each of
the Facilities to be operated in accordance with: (i) this Fourth Amended Agreement; (ii) as a
qualified Project in accordance with and as defined under the Syracuse Schools Act; and (iii) as a
“project” in accordance with the IDA Act.

(m)  Any costs of the Series 2017 Project paid from the proceeds of the sale of the
Series 2017 Bonds shall be treated or capable of being treated on the books of the SCSD as
capital expenditures in conformity with generally accepted accounting principles applied on a
consistent basis. No part of the proceeds of the Series 2017 Bonds will be used to finance
inventory or will be used for working capital or used for any property which is not subject to the
License, the Bill of Sale to the Agency and to this Fourth Amended Agreement.

(n) All consents, approvals or authorizations, if any, of any governmental authority,
including all necessary filings and submissions, required on the part of the City and/or the SCSD
in connection with (y) the execution and delivery of this Agreement and each other Project
Document to which such Person shall be a party or to which it is bound, and (z) the granting of
the interest in the Facilities by the SCSD and the City to the Agency pursuant to the License and
the Bill of Sale to Agency, have been duly obtained.

(0) Pursuant to the License and Bill of Sale to Agency, the City and the SCSD have
vested the Agency with a valid license in and to the Facilities and valid ownership interest in the
Equipment, all of which has been sold by the Agency to the SCSD pursuant to this Fourth
Amended Agreement.

(p)  The SCSD and the City have duly established the JSCB pursuant to the Syracuse
Schools Act and the Intermunicipal Agreement. The Intermunicipal Agreement is in full force
and effect and has not been amended, modified or rescinded. This Fourth Amended Agreement,
the other Project Documents to which the JSCB, on behalf of the City, the SCSD or both, is a
party and the acts, agreements and contracts of the JSCB, on behalf of the City, the SCSD or
both, have been ratified and/or approved and duly authorized by the City and the SCSD, as the
case may be, and constitute valid and binding obligations of the City and the SCSD, as the case
may be.

(q) The City and the SCSD have and will have good and marketable title to the
Facilities, subject only to Permitted Encumbrances.

() Each the SCSD and the City acknowledge that, pursuant to the Syracuse Schools
Act, the District is obligated to use the refunding savings amount derived in connection with the
refunding of the Series 2008A Bonds from the proceeds of the Series 2017 Bonds only for the
funding of projects that are eligible for an apportionment pursuant to subdivision 6 of Section
3602 of the New York Education Law.

The JSCB makes the following representations and warranties:

(a) The JSCB has been duly created and is validly existing under the Constitution and
laws of the State.
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(b) The JSCB, has the good right and lawful authority and power to execute and
deliver this Fourth Amended Agreement and each other Project Document to which it is a party,
on its own behalf or on behalf of the City, the SCSD or both, to perform the obligations and
covenants contained herein and therein and to consummate the transactions contemplated hereby
and thereby.

(c) The JSCB has duly authorized by all necessary actions the execution and delivery
of this Fourth Amended Agreement and each other Project Document to which it is a party and
the performance of its obligations and covenants hereunder and thereunder, the execution and
delivery hereof and thereof is indication of its approval hereof and thereof, and the
consummation of the transactions contemplated hereby and thereby.

(d This Fourth Amended Agreement and each other Project Document to which the
JSCB is a party constitutes a legal, valid and binding obligation of the JSCB, enforceable against
it in accordance with its respective terms, except as enforcement may be limited by bankruptcy,
insolvency, reorganization or other laws relating to the enforcement of creditors’ rights generally
or the availability of any particular remedy.

(e) This Fourth Amended Agreement and each other Project Document to which the
JSCB is a party, the execution and delivery hereof and thereof and the consummation of the
transactions contemplated hereby and thereby (i) do not and will not in any material respect
conflict with, or constitute on the part of the JSCB a breach of or default under (y) any existing
law, administrative regulation, judgment, order, decree or ruling by or to which it or its revenues,
properties or operations are bound or subject or (z) any agreement or other instrument to which
the JSCB is a party or by which it or any of its revenues, properties or operations are bound or
subject and (ii) will not result in the creation or imposition of any lien, charge or encumbrance of
any nature whatsoever upon any of the revenues, properties or operations of the JSCB.

® All consents, approvals, authorizations or orders of, or filings, registrations or
declarations with any court, governmental authority, legislative body, board, agency or
commission which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by
the JSCB of its respective obligations under this Fourth Amended Agreement or under any other
Project Document to which the JSCB is a party or the consummation of the transactions
contemplated hereby or thereby have been duly obtained and are in full force and effect.

(2) The JSCB is not in breach of or default under any agreement or other instrument
to which it is a party or by or to which it or its revenues, properties or operations are bound or
subject, or any existing administrative regulation, judgment, order, decree, ruling or other law by
or to which it or its revenues, properties or operations are bound or subject, which breach or
default is material to the transactions contemplated hereby; and no event has occurred and is
continuing that with the passage of time or the giving of notice, or both, would constitute, under
any such agreement or instrument, such a breach or default material to such transactions.

(h)  No action, suit, proceeding or investigation, in equity or at law, before or by any
court or governmental agency or body, is pending or, to the best knowledge of the JSCB,
threatened wherein an adverse decision, ruling or finding might adversely affect the transactions
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contemplated hereby or the validity or enforceability hereof or of any agreement or instrument to
which it is a party or any revenues or properties and which is used or is contemplated for use in
the consummation of the transactions contemplated hereby.

1) Any costs of the Series 2017 Project paid from the proceeds of the sale of the
Series 2017 Bonds shall be capable of being treated on the books of the SCSD as capital
expenditures in conformity with generally accepted accounting principles applied on a consistent
basis. No part of the proceeds of the Series 2017 Bonds will be used to finance inventory or will
be used for working capital or used for any property which is not subject to the License and to
this Agreement.

) All consents, approvals or authorizations, if any, of any governmental authority,
including all necessary filings and submissions, required on the part of the JSCB in connection
with the execution and delivery of this Fourth Amended Agreement and each other Project
Document to which it shall be a party, have been duly obtained.

The Agency makes the following representations and warranties:

(a) The Agency is a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation duly organized and existing under the laws of the
State, and is authorized and empowered to enter into the transactions contemplated by this
Fourth Amended Agreement and each other Project Document to which it is a party and to carry
out its obligations hereunder and thercunder. By proper action of its members, the Agency has
duly authorized the execution and delivery of this Fourth Amended Agreement and each other
Project Document to which it is a party.

(b) The Agency hereby determines that the financing of the Facilities through the
issuance of the Bonds will further and advance the public purpose of the Agency under the IDA
Act and the Syracuse Schools Act.

Section 10.  The following sections of Article VII of the Original Agreement are
amended to read as follows:

Section 7.16 of the Original Agreement is hereby deleted in its entirety and replaced
with the following:

No-Default Certificates.

(a) Each School Party shall deliver to the Agency and the Applicable Trustee
within one hundred and twenty (120) days after the close of each Fiscal Year, a certificate of an
Authorized Representative thereof as to whether or not, as of the close of such preceding Fiscal
Year, and at all times during such Fiscal Year, the School Party was in compliance with all the
provisions which relate to it in the Agreement and this Fourth Amended Agreement and in any
other Project Document to which it shall be a party, and if such Authorized Representative shall
have obtained knowledge of any default in such compliance or notice of such default, he shall
disclose in such certificate such default or defaults or notice thereof and the nature thereof,
whether or not the same shall constitute an event of default thereunder or hereunder, and any
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action proposed to be taken by the SCSD, the City and/or the JSCB, as applicable, with respect
thereto, and, until such time as the Series 2008 Project, the Series 2010 Project and the Series
2011 Project, as applicable, has been completed and a certificate evidencing the same pursuant to
Section 3.2(b) of this Installment Sale Agreement has been delivered to the Agency and the
Applicable Trustee, a certificate of an Authorized Representative of the JSCB that the insurance
it maintains and/or is required to provide complies with the provisions of Section 5.5 of this
Agreement, that such insurance has been in full force and effect at all times during the preceding
Fiscal Year, and that duplicate copies of all policies or certificates thereof have been filed with
the Agency and the Applicable Trustee and are in full force and effect. In addition, upon twenty
(20) days’ prior request by the Agency or the Applicable Trustee, each School Party will
execute, acknowledge and deliver to the Agency and the Applicable Trustee a certificate of an
Authorized Representative thereof either stating that to his knowledge no default or breach exists
hereunder or specifying each such default or breach of which he has knowledge.

(b) Each School Party shall immediately notify the Agency and the
Applicable Trustee of the occurrence of any event of default or any event which with notice
and/or lapse of time would constitute an event of default under any Project Document of which it
has knowledge. Any notice required to be given pursuant to this subsection shall be signed by an
Authorized Representative of the appropriate School Party and set forth a description of the
default and the steps, if any, being taken to cure said default. If no steps have been taken, the
notice shall state this fact.

Section 7.23 of the Original Agreement is deleted in its entirety.

Section 10.  The following sections of Article VIII of the Original Agreement are
amended to read as follows:

Section 8.1(f) of the Original Agreement is amended to read as follows:

® Failure by any School Party to observe and perform any covenant,
condition or agreement on its part to be observed or performed, other than as referred to in
paragraphs (a), (b), (c), (d) and (e) of this Section, which failure shall continue for a period of
thirty (30) days after written notice, specifying such failure and requesting that it be remedied, is
given to the defaulting party and the other School Parties by the Agency, the Applicable Trustee
or the Holders of more than twenty-five percent (25%) in aggregate principal amount of the
Bonds Outstanding, unless by reason of the nature of such failure the same can not be remedied
within such thirty (30) day period and the defaulting party has within such period commenced to
take appropriate actions to remedy such failure and is diligently prosecuting such actions.

Section 8.6 of the Original Agreement is hereby amended to delete from this
section any reference to the Bond Insurer.

Section 8.7 of the Original Agreement is hereby amended to delete from this
section any reference to the Bond Insurer.

Section 11.  The following sections of Article X of the Original Agreement are
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amended to read as follows:

Section 10.2. Successors and Assigns. This Agreement shall inure to the benefit
of the School Parties, the Agency and the Applicable Trustee and their respective successors and
assigns, and shall be binding upon the Agency and the School Parties, subject, however, to the
provisions of Sections 7.7 and 7.8 hereof.

Section 10.4. Amendments, Changes and Modifications. Except as otherwise
provided herein or in the Series 2008 Indenture, the Series 2010 Indenture, the First
Supplemental Indenture and the Series 2017 Indenture, respectively, subsequent to the issuance
of Series 2008A Bonds, the Series 2010 Bonds, the Series 2011 Bonds and the Series 2017
Bonds, and prior to payment or provision for the payment of the Bonds in full, and payment or
provision for the payment of all amounts due and payable to the Agency pursuant hereto or to
any indemnity, this Agreement may not be amended, changed, modified, altered or terminated
except as provided in the Series 2008 Indenture, the Series 2010 Indenture, the First
Supplemental Indenture and the Series 2017 Indenture, respectively.

Section 10.5 of the Original Agreement is hereby amended to delete from this
section any reference to the Bond Insurer.

Section 10.11. entitled “Notices” shall be amended to reflect the following
address for the Agency “City Hall Commons, 7th Floor, 201 East Washington Street, Syracuse,
New York 13202”; and shall be further amended by deleting any reference to the Bond Insurer.

Section 10.12. Prior Agreements Superseded. This Agreement shall
completely and fully supersede all other prior understandings or agreements, both written
and oral (other than any Project Documents or other agreements executed concurrently
herewith or with respect to the Series 2008 Project, the Series 2010 Project, the Series 2011
Project or the Series 2017 Project), between the Agency and the School Parties relating to the
Facilities.

Section 12.  The Agency and the School Parties agree that this Fourth
Amendment to Agreement or a memorandum hereof shall be recorded by the Agency (at the
sole cost and expense of the SCSD) in the office of the Clerk of Onondaga County, New York.

Section 13.  All references in the Original Agreement to "this Agreement"
or words of similar import, and the terms "hereby", "hereof', "hereto", "herein", "hereunder"
and any similar terms, as used in the Original Agreement, shall be deemed to refer to the
Original Agreement, as amended by the Second Amended Agreement, the Third Amended
Agreement and this Fourth Amended Agreement.

Section 14.  All references in sections of the Original Agreement, not
otherwise amended hereby, to "the Trustee" or “the Indenture” or words of similar import,
shall be deemed to refer to the Applicable Trustee and the Applicable Indenture within the
Original Agreement, as amended hereby.
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Section 15.  Except as expressly amended by the First Amended Agreement,
the Second Amendment Agreement, the Third Amended Agreement and hereby, the Original
Agreement is in all respects ratified and confirmed, and all of the terms, provisions and
conditions thereof shall be and remain in full force and effect, and the First Amended
Agreement, the Second Amended Agreement, the Third Amended Agreement and this Fourth
Amended Agreement and all of the respective terms, provisions and conditions thereof and
hereof shall be deemed to be part of the Original Agreement.

Section 16. This Fourth Amended Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute one and the same instrument.

Section 17. The date of this Fourth Amended Agreement shall be for
reference purposes only and shall not be construed to imply that this Fourth Amended
Agreement was executed on the date first above written. This Fourth Amended Agreement
was delivered on April 20, 2017.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Agency, the City, the SCSD and the JSCB have caused
this Fourth Amended Agreement to be executed in their respective names by their duly
authorized officers or agents and to be dated as of the day and year first above written, all being

done as of the year and day first above written.

ATTEST:

JOHN P. COPANAS
City Clerk

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:

Suzanne Slack, Chief Financial Officer

13002617.5

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

illiam M. Ryan, Chairman

CITY OF SYRACUSE

By:

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE
By: SYRACUSE JOINT SCHOOLS

CONSTRUCTION BOARD,
its duly authorized agent

By:

Stephanie A. Miner, Chairperson

SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD

By:

Stephanie A. Miner, Chairperson



IN WITNESS WHEREOF, the Agency, the City, the SCSD and the JSCB have caused
this Fourth Amended Agreement to be executed in their respective names by their duly
authorized officers or agents and to be dated as of the day and year first above written, all being
done as of the year and day first above written.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman

ATTEST CITY OF SYRACUSE
P. COPAN David J. DelVecchio, CPA
C Clerk Commissioner of Finance
Acknowledged: CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE

CITY SCHOOL DISTRICT OF

THE CITY OF SYRACUSE By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized age

By: )&Lq arnne. dlech |

Suzanne Slack, Chief Financial Officer

eppanie A. lyfiner, 'Cha‘rpe\rsow"'

SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD
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STATE OF NEW YORK )
): SS.
COUNTY OF ONONDAGA )

On the day of April, in the year 2017, before me, the undersigned, personally
appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

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

On the f'\ﬁbf/day of April, in the year 2017, before me, the undersigned, personally
appeared DAVID J. DELVECCHIO, personally known to me or proved tome on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

OO Qutt,

NOTARY)PUBLIC

FPAb\.lHD 2 ZEAFLA

otary Public, State of New Yor

QQ i béo. OéZESOOMO ork
ualified in Onondaga Coun

Wy Commisssion Expires Ja;ﬂgy Joly
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STATE OF NEW YORK )
): SS.
COUNTY OF ONONDAGA )

On the ﬂ)“ day of April, in the year 2017, before me, the undersigned, personally
appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

ot R
NOTARY PUBLIC

10R! L. McROBBIE
Notary Public, State of New York
Qualified in Onondaga Co. No. 01!\’_!C?055591
Commission Expires on Feh. 12,20 &W

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

On the day of April, in the year 2017, before me, the undersigned, personally
appeared DAVID J. DELVECCHIO, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC
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STATE OFNEWYORK )
): SS.
COUNTY OF ONONDAGA )

On the 1] 2 day of April, in the year 2017, before me, the undersigned, personally
appeared STEPHANIE A. MINER, 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.

SO Qe

NOTARY FUBLIC
ry g&f\t\;ﬂg, State of New York
Nota™Y Pyl 01Z7E600140

i in Onondaga Coun
‘guégr?!?rﬁsigs?on Expires Jamg Dol

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

A
On the CBﬂ_ day of April, in the year 2017, before me, the undersigned, personally
appeared SUZANNE SLACK, 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 (2~

NOTARY PUBLIC

LAUREN ANNE PISTELL
NOTARY PUBLIC-STATE OF NEW YORK
NO.01PI16178961
QUALIFIED IN ONONDAGA COUNTY
MY COMMISSION EXPIRES 12-17-2019
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SCHEDULE A

ANNUAL INSTALLMENT PURCHASE PAYMENTS

The following table sets forth the annual Installment Purchase Payments and Base
Installment Purchase Payments due on April 1 of each year pursuant to the Installment Sale
Agreement with respect to each series of Project Bonds after giving effect to the refunding of the
Refunded Bonds.

Series 2010 Series 2011 Series 2017 Total
Payment Installment Installment Installment Installment
Date Purchase Purchase Purchase Purchase
Due April(l) Payments Payments®® Payments® Payments
2017 $2,959,306.26  $4,570,000.00 $717,868.19 $8,247,174.45
2018 2,942,806.26 4,572,750.00 1,353,050.00 8,868,606.26
2019 2,948,306.26 4,568,500.00 3,293,450.00 10,810,256.26
2020 2,933,756.26 4,567,000.00 4,037,450.00 11,538,206.26
2021 2,938,831.26 4,572,625.00 4,012,850.00 11,524,306.26
2022 2,948,240.63 4,570,000.00 4,023,275.00 11,541,515.63
2023 2,943,425.00 4,547,288.50 4,016,775.00 11,507,488.50
2024 2,928,825.00 4,422,362.00 4,012,525.00 11,363,712.00
2025 2,926,050.00 4,231,082.00 4,005,150.00 11,162,282.00
2026 2,923,637.50 4,039,498.88 3,073,025.00 10,036,161.38
2027 2,921,250.00 3,876,827.88 3,057,150.00 9,855,227.88
2028 - 1,918,775.00 1,790,750.00 3,709,525.00
2029 - - 541,050.00 541,050.00
2030 - - 532,875.00 532,875.00
TOTAL $32,314,434.43 $50,456,709.26 $38,467,243.19 $121,238,386.88

™" An amount equal to the total principal and interest due on Project Bonds each May 1 and
November 1 is due in full on each preceding April 1 pursuant to the respective Installment

Sale Agreement.

@ Inclusive of Mandatory Sinking Fund Payments for the Series 2011B Bonds.
®) Exclusive of the Federal Interest Subsidy.
@ A portion of the interest due and shown 2017 with respect to the Series 2017 Bonds in the

amount of $717,868.19 is capitalized.

13002617.5

-30-



EXHIBIT “A”

DESCRIPTION OF FACILITIES

1. The Institute of Technology at Syracuse Central (the former Central Technical High
School) located at 258 East Adams Street;

2. Shea Middle School located at 1607 South Geddes Street;
3. Dr. Weeks Elementary located at 710 Hawley Avenue;

4. Clary Middle School located at 100 Amidon Drive;

5. Fowler High School located at 227 Magnolia Street; and

6. H.W. Smith Pre-K-8 School located at 1130 Salt Springs Road.
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APPENDIX 1
Weydman Electric, Inc., dated April 21, 2011, to perform capital improvements consisting of
electrical work at Fowler High School;

Fahs Construction Group Inc., dated April 14, 2011, to perform capital improvements consisting
of general construction work at Fowler High School; and

Gilbane Building Company, dated December 5, 2007 for general program and construction
management services related to Phase 1.
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CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE

CITY OF SYRACUSE
AND

MANUFACTURERS AND TRADERS TRUST COMPANY, as

Depository Bank

STATE AID DEPOSITORY AGREEMENT

Dated as of March 1, 2008
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STATE AID DEPOSITORY AGREEMENT

THIS STATE AID DEPOSITORY AGREEMENT, made as of March 1, 2008
(this “Agreement”), by and among CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE
(the “School District”), CITY OF SYRACUSE (the “City”) and MANUFACTURERS AND
TRADERS TRUST COMPANY, as Depository Bank (the “Depository Bank™) (capitalized
terms used but not defined in the recitals to this Agreement shall have the meanings set forth in
Section 101 hereof).

WHEREAS, the Legislature of the State of New York, pursuant to the Act, has
enacted legislation authorizing the City of Syracuse Industrial Development Agency (“SIDA”) to
finance, license or lease school building sites of the City and the School District renovated,
reconstructed or constructed pursuant to State law; and

WHEREAS, the City and the School District have entered into negotiations with
officials of SIDA to finance various “projects” as defined in the Act and to assist in the
rehabilitation and/or reconstruction, equipping and furnishing of existing public schools
(collectively, the “Facilities”) within the City in order to implement the comprehensive
redevelopment of the City’s public schools (the “Project”); and

WHEREAS, in order to finance a portion of the cost of the Project, SIDA intends
to issue from time to time in various Series of its School Facility Revenue Bonds (Syracuse City
School District Project), all pursuant to the Act, and other applicable legislation, and an
indenture of trust for each such Series of Project Bonds, and to secure the Project Bonds with
payments to be paid by the City and the School District to SIDA pursuant to a Series Facilities
Agreement (as hereinafter defined) pursuant to which SIDA shall lease, sublease or sell its
licensed interest in the Facilities to the City; and

WHEREAS, the City’s and School District’s obligation to make such payments to
SIDA will be subject to annual appropriation by the City and the School District and will be
payable solely from the State Aid to Education and/or other state aid and/or school aid payable to
the City or the School District and intercepted by the Comptroller of the State of New York and
paid to SIDA or the related Series Trustee (acting on behalf of SIDA) pursuant to the Act; and

WHEREAS, pursuant to the State Education Law (1) the disbursement of State
Aid to Education is solely the prerogative and responsibility of the School District’s Board of
Education so long as such revenue is spent for the educational purposes appropriated and within
the limits of the appropriation, (2) the School District’s Board of Education shall make such
classification of the funds and the disbursements thereof as the Commissioner of Finance of the
City (the “Commissioner of Finance™) shall require, and (3) the School District’s Board of
Education shall furnish such data in relation to such funds and their disbursements as the
Commissioner of Finance shall require; and

WHEREAS, the Commissioner of Finance periodically authorizes the issuance of
City revenue anticipation notes in anticipation of the receipt of State Aid to Education and the
Commissioner of Finance is required by State law to provide for the set aside of State Aid to
Education to provide for repayment of such notes; and



WHEREAS, the establishment and maintenance of a State Aid Depository
Agreement into which the State Aid to Education are to be deposited for periodic disbursement
in the respective amounts necessary for payment of debt service and other payments to be made
by the City and the School District due under Series Facilities Agreements and City revenue
anticipation notes issued in anticipation of State Aid to Education will facilitate the marketing
and sale of the Project Bonds secured by such payments; and

WHEREAS, pursuant to instructions delivered to the New York State
Comptroller dated March 12, 2008, the Commissioner of Finance and the President of the Board
of Education of the School District have directed the New York State Comptroller’s Office to
forward all State Aid to Education to the State Aid Depository Fund as herein described;

NOW THEREFORE, in consideration of the respective representations and
agreements hereinafter contained, the parties hereto agree as follows:

ARTICLEI

DEFINITIONS AND INTERPRETATIONS

Section 101. Definitions. In this Agreement, unless a different meaning clearly
appears from the context:

)} “Act” means the act of the Legislature of the State entitled: “The City of
Syracuse and the Board of Education of the City School District of the City of Syracuse
Cooperative School Reconstruction Act,” constituting Chapter 58 Part A--4 of the Laws
of 2006 of the State, as the same may be amended;

2 “Agreement” means this State Aid Depository Agreement as the same
may from time to time be amended or supplemented;

3) “Aggregate” means, when used to qualify any other term in this
Agreement, the aggregate, of the relevant term, with respect to all then existing Project
Bonds, and then existing Series Facilities Agreements; :

“) “Base Facilities Agreement Payment” means, with respect to any Series
Facilities Agreement, the Base Lease Payment, the Base Installment Purchase Payment or
other like payment obligations as so defined in such Series Facility Agreement;

(5) “City” means the City of Syracuse;

6) “Collection Percentage”” means, with respect to each month of a Collection
Period, the ratio, expressed as a percentage, of the amount of State Aid to Education
expected to be received during such month of such Collection Period to the total amount
of State Aid to Education expected to be received during such Collection Period;

(7)  “Collection Period” means the four month period from and including
December 1 of a Fiscal Year through and including March 31 of such Fiscal Year;



(8)  “Collecting Officer” means the Superintendent of the School District and
any other official empowered to demand, collect and receive State Aid to Education;

9) “Commissioner of Finance” means the Commissioner of Finance of the
City or such other officer of the City who may hereafter be designated chief fiscal officer
of the City;

(10)  “Debt Service Reserve Fund” means, with respect to a Series of Project
Bonds, the Debt Service Reserve Fund established for such Series of Project Bonds under
the related Series Indenture;

(11)  “Depository Bank” means Manufacturers and Traders Trust Company or
any trust company or bank having the powers of a trust company in the State, having
reported capital and surplus of not less than $100,000,000 and rated not lower than
investment grade by any Rating Agency appointed by the School District in the manner
set forth herein, and any successor trust company or bank having the powers of a trust
company in the State which may be substituted in its place pursuant to the provisions
hereof. The Depository Bank shall be the same financial institution as each Series
Trustee;

(12)  “Facilities Agreement Payment Date” means, with respect to any Series
Facilities Agreement, the date the Net Base Installment Purchase Payments or other base
payment obligations for principal and interest are due under such Series Facilities
Agreement;

(13)  “Facilities Payment Obligations” means, with respect to any Series
Facilities Agreement, the Lease Payments, Installment Purchase Payments or other like
payment obligations as so defined in such Series Facilities Agreement;

(14) “Fiscal Year” means the fiscal year of the City and the School District;

(15) “General Fund” means the bank account designated by the Commissioner
of Finance in written instructions delivered to the Depository Bank on the date of
issuance of the first Series of Project Bonds, as the same may be re-designated;

(16) “Investment Securities” means any investments that the City would be
permitted to invest in under the provisions of Section 11 of the GGeneral Municipal Law of
the State, as amended from time to time;

(17) “Net Base Facilities Agreement Payments” means, with respect to any
Series Facilities Agreement, the Net Base Installment Purchase Payments, Net Base
Lease Payments or other net base payment obligations for principal and interest on the
related Project Bonds (net of (y) any Scheduled Debt Service Reserve Fund Earnings to
the extent that any such Scheduled Debt Service Reserve Fund Earnings shall not first be
required when received under the related Series Indenture to satisfy any deficiency in the
Debt Service Reserve Fund established for such Project Bonds, and (z) any amounts
available in the Bond Fund established under the Series Indenture for such Project
Bonds);



(18)  “Project Bonds” means bonds issued by SIDA or some other public entity
pursuant to Series Indentures and the Act;

(19)  “Qualified Debt Service Reserve Fund Investment Agreement” means,
with respect to a Series of the Project Bonds, that investment agreement entered into by
the Series Trustee with respect to the Debt Service Reserve Fund as such agreement is so
defined in the related Series Facilities Agreement or Series Indenture;

(20) “Ratable Basis” means, ratably based on the ratio of the amount, at issue,
owing to a Series Trustee to the Aggregate of such amounts, at issue, owing to all Series
Trustees; .

(21) “Rating Agency” means any nationally recognized credit rating agency
then rating any Series of the Project Bonds;

(22) “Reserve Payment” means, with respect to any Series Facilities
Agreement, the reserve payment obligation in respect of a deficiency in the amount on
deposit in the Debt Service Reserve Fund established under a Series Indenture for a
Series of Project Bonds or the amount owed any provider of a Reserve Fund Credit
Facility in connection with a draw on such Reserve Account Credit Facility as provided
in Section 4.1(b) of the Installment Sale Agreement.

(23) “Scheduled Debt Service Reserve Fund Earnings” means, with respect to
any Base Facilities Agreement Payment, those earnings scheduled to be received under a
Series Indenture from a Qualified Debt Service Reserve Fund Investment Agreement,
based on the amount on deposit in the related Debt Service Reserve Fund and subject to
the Qualified Debt Service Reserve Fund Investment Agreement as of the last Business
Day of October immediately preceding the Facilities Agreement Payment Date for such
Base Facilities Agreement Payment under the related Series Facilities Agreement, for the
period commencing on such Facilities Agreement Payment Date through and including
the next following October 23rd (or, if such October 23rd shall not be a Business Day,
then on the next preceding Business Day) provided that such earnings are required by the
related Series Indenture to be deposited into the Bond Fund under such Series Indenture
after receipt by the Series Trustee under such Series Indenture of a Project Fund
Sufficiency Certificate (as defined in such Series Indenture);

(24) “Series Facilities Agreement” means the Installment Sale Agreement
(Series 2008 Project), dated as of March 1, 2008, by and among SIDA, the City, the
School District and the Syracuse Joint Schools Construction Board and each other
facilities lease agreement, facilities installment sale agreement or other facilities
agreement, pursuant to which SIDA or some other public entity shall lease, sublease or
sell its interest in facilities to the City and the School District in connection with the
issuance of Project Bonds, as the same may be amended or supplemented;

(25) “Series Indenture” means the Indenture of Trust (Series 2008 Project) by
and between SIDA and Manufacturers and Traders Trust Company, as Trustee, dated as
of March 1, 2008 and each other indenture of trust or bond resolution pursuant to which a



series of Project Bonds shall be issued by SIDA or some other public entity to finance all
or a portion of the Project, as the same may be amended or supplemented;

(26)  “Series Trustee” means Manufacturers and Traders Trust Company, as
Trustee under the Indenture of Trust (Series 2008 Bonds) and each financial institution
acting as trustee under another Series Indenture, and its respective successors, if any,
appointed pursuant to such Series Indenture;

(27) “SIDA” means the City of Syracuse Industrial Development Agency;
(28) “State” means the State of New York;

(29) “‘State Aid Depository Fund” or “Fund” means the fund so entitled which
is established at the direction of the Commissioner of Finance and held by the Depository
Bank and is described and provided for in this Agreement;

(30) “State Aid to Education” means the total amount of State building and
operating aid annually appropriated by the New York State Legislature and paid to the
School District or the City or any officer thereof, for the provision of public educational
instruction in the City, together with earnings on the investment thereof while in the
custody of the Depository Bank; and

(31)  “‘Superintendent” means the Superintendent of the School District.

Section 102, Interpretations. (a) Words importing the masculine gender include
every other gender. Words importing persons include firms, limited liability companies,
partnerships, associations and corporations. Words importing the singular number include the
plural, and vice-versa; (b) the terms “herein”, “hereunder”, “hereby”, “hereof”, “hereto”, and
other similar terms refer to this Agreement; and (c) the term “hereafter” means after the effective

date of the Agreement, which shall be the date of issuance of the first Series of Project Bonds.

Section 103. Parties Interested Herein. Nothing in this Agreement expressed or
implied is intended or shall be construed to confer upon, or give to, any person, other than the
City, the Depository Bank, the School District and each Series Trustee any right, remedy or
claim under or by reason of this Agreement or any stipulation, obligation, agreement or condition
therein. All the stipulations, promises and agreements in this Agreement shall be for the sole and
exclusive benefit of the City, the Depository Bank, the School District and each Series Trustee.

Section 104. Severability of Invalid Provisions. If any one or more of the
provisions or agreements in this Agreement on the part of the City, the School District, the
Depository Bank or a Series Trustee to be performed should be contrary to law, then such
provision or provisions, agreement or agreements shall be deemed separable from the remaining
provisions and agreements, and shall in no way affect the validity of the other provisions of this
Agreement,
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ARTICLE I
ESTABLISHMENT AND OPERATION OF THE FUND

Section 201. Establishment of State Aid Depository Fund. In order to facilitate
the purposes of the Act and the payment of the Aggregate Facilities Payment Obligations, there

is hereby established a special fund which shall be known, and is referred to, as the State Aid
Depository Fund. The Fund shall be held by and maintained with the Depository Bank, and the
School District and the City hereby agree with the Depository Bank that the City and the School
District will duly and punctually pay or cause to be paid the Aggregate Facilities Payment
Obligations from amounts received from the Fund, and that the City and the School District will
maintain the Fund with the Depository Bank, and will operate the Fund in the manner set forth
herein.

Section 202, Operation of the Fund. (a) Pursuant to written instructions to the
New York State Comptroller dated March 12, 2008, the Commissioner of Finance and the
President of the Board of Education of the School District have directed the New York State
Comptroller’s Office to deposit all State Aid to Education into the Fund except for any amount
of State Aid to Education withheld from the City or School District in accordance with the
provisions of the Act.

b) Notwithstanding the following provisions of this Section 202, if the
Depository Bank receives written instructions from the Commissioner of Finance with an
accompanying monthly payment schedule from the Commissioner of Finance indicating that,
pursuant to applicable State law and, if applicable, any credit enhancement agreement to which
the City is a party, State Aid to Education must be set aside in a special bank account designated
in such instructions to be used only for the payment in accordance with such payment schedule
of outstanding revenue anticipation notes issued by the City (the “RAN Repayment
Requirement”); then, each month, the Depository Bank shall immediately withdraw from the
Fund all State Aid to Education that are received and cause the amounts so withdrawn to be
immediately paid, before any further withdrawal or payment under this Section 202, to such
special bank account, until the total amount of such withdrawals is equal to the portion of such
RAN Repayment Requirement required, in accordance with such payment schedule, to be
withdrawn and paid to such special bank account for such month or any prior month to the extent
not yet paid.

(c) Commencing on April 1, 2008 through and including November 30, 2008,
the Depository Bank shall immediately upon receipt of any payment of State Aid to Education
pay over to the General Fund all such State Aid to Education.

(d On or before July 15, 2008 for the Fiscal Year ending June 30, 2009, and
on or before July 15 of each subsequent Fiscal Year, the Collecting Officer and the
Commissioner of Finance.shall prepare and deliver to the Depository Bank and each Series
Trustee a certificate, substantially in the form of Exhibit A-1 hereto (the “State Aid Payment
Certificate”), setting forth (i) a statement that the School District has budgeted and directed
payment from appropriated funds of, and the City has appropriated, an amount of State Aid to
Education necessary to fund the Aggregate Facilities Payment Obligations for such Fiscal Year,
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(1i) the total amount of State Aid to Education expected to be received during the next Collection
Period and the Collection Percentage applicable to each month of such Collection Period, and
(iii) a statement developed with the assistance of the School District’s financial advisor or a
nationally recognized municipal securities underwriting firm, setting forth the long-term debt
rating of each provider of a Qualified Debt Service Reserve Fund Investment Agreement by each
of Fitch, Inc., Moody’s Investors Service, Inc. and Standard & Poor’s Ratings Services, a
division of The McGraw-Hill Companies, Inc. However, in the event that the City shall not
have appropriated or the School District has not budgeted or directed payment from appropriated
funds for such amount of State Aid to Education in its adopted budget for such Fiscal Year, the
State Aid Payment Certificate for such Fiscal Year shall set forth a statement to such effect, shall
not include any information regarding the collection of State Aid to Education during the
Collection Period and shall be substantially in the form of Exhibit A-2 hereto. Thereafter and
not later than the end of the third business day immediately preceding March 31 of such Fiscal
Year, if circumstances warrant, the Collecting Officer and the Commissioner of Finance shall
from time to time prepare and deliver to the Depository Bank a revised State Aid Payment
Certificate setting forth, as appropriate (i) a statement that the City has, subsequent to adoption
of its budget for such Fiscal Year, appropriated an amount of State Aid to Education necessary to
fund the Aggregate Facilities Payment Obligations for such Fiscal Year, or (ii) a revised total
amount of State Aid to Education expected to be received during the Collection Period for such
Fiscal Year and, in either case, if applicable, Collection Percentages or revised Collection
Percentages applicable to the remainder of such Collection Period.

(e) On or before November 10 of each Fiscal Year, commencing
November 10, 2008, the Depository Bank shall receive from each Series trustee, in accordance
with the Indenture pursuant to which such Series Trustee has been appointed, a certificate (the
“Base Facilities Agreement Payment Certificate”) setting forth the Net Base Facilities
Agreement Payment (computed as of the immediately preceding last business day of October of -
such Fiscal Year) portion of the Facilities Payment Obligations due on the following April 1.

® On or before November 10 of each Fiscal Year, commencing
November 10, 2008, the Depository Bank shall receive from each Series Trustee, in accordance
with the Indenture pursuant to which such Series Trustee has been appointed, a certificate (the
“Reserve Payment Certificate”) setting forth the Reserve Payment (as defined in each Series
Facilities Agreement and computed as of the immediately preceding last business day of October
of such Fiscal Year) portion of the Facilities Payment Obligations due and the amount of the
Debt Service Reserve Deficiency as of the date of such certificate.

(g)  During each Collection Period, if the Depository Bank has received a State
Aid Payment Certificate with respect to such Collection Period that sets forth the statements
required by clauses (i) and (ii) of the first sentence of Section 202(d), the Depository Bank shall,
immediately upon receipt of any payment of State Aid to Education, withdraw such State Aid to
Education from the Fund and cause the amounts so withdrawn to be immediately paid in. the
following order of priority:

() first, to each Series Trustee for deposit in the Bond Fund
established pursuant to the related Series Indenture until the total amount of such
withdrawals during each month of such Collection Period shall equal the sum of



(A) the product of the Collection Percentage for such month multiplied by the Net
Base Facilities Agreement Payment due the immediately following April 1 as set
forth in the Base Facilities Agreement Payment Certificate most recently received
by the Depository Bank, plus (B) during the months of January, February and
March, the excess of the amount that should have been deposited in the Bond
Fund in the immediately preceding month of the Collection Period pursuant to the
provisions of this paragraph, over the amount in fact so deposited,;

(ii)  second, thereafter during cach month of such Collection Period, to
each Series Trustee for deposit in the Debt Service Reserve Fund established
pursuant to the related Series Indenture until the total amount of such withdrawals
is equal to the Reserve Payment due, if any, as set forth in the Reserve Payment
Certificate most recently received by the Depository Bank, and

(iii)  third, thereafter during each month of such Collection Period, to
the General Fund.

In the event that any amount on deposit in the Fund in any month of the
Collection Period, at any time, shall be less than the amount required to be paid to a Series
Trustee under clauses (i) or (ii) above, the Depository Bank shall make payment to each Series
Trustee on a Ratable Basis, in the priority indicated above. For purposes of the preceding
sentence, “Ratable Basis” shall be first computed based on amounts payable to each Series
Trustee under clause (i} above if there is not enough in the Fund to pay to each Series Trustee
what is payable under clause (i) above, and, if the amounts payable under clause (i) have been
paid in full, then computed based on the amount payable to each Series Trustee under clause (ii).

Thereafter from April 1 until the commencement of the next Collection Period,
immediately upon receipt of any payment of State Aid to Education, the Depository Bank shall
withdraw such State Aid to Education from the Fund and cause the amounts so withdrawn to be
immediately paid to the General Fund.

If the Depository Bank has not received with respect to a Collection Period for
any reason a State Aid Payment Certificate that includes the statements required by clauses (i)
and (ii) of the first sentence of Section 202(d), the Depository Bank, both during and after such
Collection Period until the next Collection Period, shall withdraw any State Aid to Education
from the Fund and cause the amounts so withdrawn to be immediately paid to the General Fund.

‘Section 203. Procedure for Collection and erosit'of State_Aid to Education.

The procedure set forth in this Article for the operation of the Fund is related to the School
District's current’ procedure for the collection, deposit and disbursement of State Aid to
Education. Nothing herein contained shall prevent the City, the Depository Bank and the School
District from effecting any change by amendment hereto modifying the procedures for the
collection, deposit and disbursement of State Aid to Education, without the consent of any other
party; provided, however, that the School District hereby agrees with the City and the Depository
Bank that (i) prior to making any such change, the School District shall notify each Rating
Agency of such change and that prior to any such change there shall be delivered to the
Depository Bank a rating confirmation of each Rating Agency that the then current unenhanced



rating of the Project Bonds will not be withdrawn or reduced as a result of such change and
(ii) the School District will not change or alter the procedure for the collection and deposit of
State Aid to Education which in any manner would result in insufficient State Aid to Education
being available to timely pay Facilities Payment Obligations in accordance with the terms of this
Agreement.

Section 204. Accounts, Reports and Certificates. The Depository Bank agrees
that it will keep, or cause to be kept, proper books of record in which complete and accurate

entries shall be made of all transactions relating to the Fund. The School District at its sole cost
and expense shall cause such books of record relating to the Fund to be audited annually by one
or more certified public accountants duly licensed by the State, and such audit shall be filed by
the School District with the Commissioner of Finance, the Depository Bank and each Series
Trustee.

ARTICLE III
THE DEPOSITORY BANK

Section 301. Appointment of Successor Depository Bank. The Commissioner
of Finance may take any and all necessary action in connection with the removal of the

Depository Bank and the designation of a successor Depository Bank. Each successor
Depository Bank shall be a trust company or bank having the powers of a trust company in the
State with a reported capital and surplus of not less than $100,000,000 and rated not less than
investment grade by any Rating Agency. The Collecting Officer shall give notice to the Board
of Education of any action with respect to the Depository Bank in accordance with this Article
by filing or causing to be filed a signed statement of such action in the office of the Clerk to the
Board of Education on the date such action is taken.

Section 302. Moneys on Deposit with the Depository Bank in the Fund. The
Depository Bank shall hold all moneys deposited in the Fund in trust for the benefit of the

School District and the City, and shall withdraw such moneys as provided in this Agreement.

Section 303. Investment of State Aid Depository Fund.  Pending the
withdrawals provided for in Section 202, moneys in the Fund shall be invested in Investment
Securities maturing at such times and in such amounts as shall provide available moneys to make
such withdrawals and payments from the Fund when required. Such investments shall be made
for and on behalf of the School District by the Depository Bank upon written instructions from
the Commissioner of Finance or his authorized deputy.

Section 304. Moneys held in Trust. All moneys held by the Depository Bank,
as such, at any time pursuant to the terms of this Agreement shall be and hereby are assigned,
transferred and set over unto such Depository Bank in trust for the purposes and under the terms
and conditions of this Agreement.

Section 305. Responsibilities of the Depository Bank. The recital of facts
herein contained shall be taken as the statements of the School District, the City and the Syracuse
Joint Schools Construction Board and the Depository Bank shall assume no responsibility for the




correctness of same. The Depository Bank shall not be liable in connection with the
performance of its duties hereunder except for its own negligence, misconduct or failure to
perform its express obligations under this Agreement.

Section 306. Evidence on Which the Depository Bank May Act. The
Depository Bank shall be protected in acting upon any notice, resolution, ordinance, request,
consent, order, certificate, opinion or other paper or document believed by it to be genuine, and
to have been signed or presented by the proper party or parties. The Depository Bank shall be
permitted to rely on any document transmitted to the Depository Bank by facsimile as if it were
an original. The Depository Bank may consult with counsel, who may or may not be counsel to
the School District or the City, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by it hereunder in good
faith and in accordance therewith.

Section 307. Compensation and Expenses. Unless otherwise provided by
contract with the Depository Bank, the School District shall pay to the Depository Bank from
time to time reasonable compensation for all services rendered by it hereunder, and also
reimbursement for all its reasonable expenses, charges, counsel fees and other disbursements and
those of its attorneys, agents and employees, incurred in and about the performance of its powers
and duties hereunder.

Section 308. Resignation of the Depository Bank. Subject to the applicable
requirements for a successor depository bank set forth in Section 301 hereof, the Depository
Bank may at any time resign and be discharged of the duties created by this Agreement by giving
not less than 60 days' written notice to the School District, the Commissioner of Finance, the
State Comptroller and each Series Trustee, and such resignation shall not take effect until a
successor shall have been appointed by the Commissioner of Finance as provided in Section 301.

Section 309. Removal of Depository Bank. Subject to the appointment of a
successor Depository Bank in accordance with the provisions of Section 301 hereof, the
Depository Bank may be removed at any time by the Commissioner of Finance by notice in
writing filed with the Depository Bank, each Series Trustee and the State Comptroller.

Section 310. Regulations Regarding Investment of Fund. Investment Securities

purchased as an investment of moneys in the Fund established under this Agreement shall be
deemed at all times to be a part of the Fund, and the interest thereon and any profit arising on the
sale thereof shall be credited to the Fund, and any loss resulting on the sale thereof shall be
charged to the Fund. In computing the amount in the Fund for any purpose hereunder, such
Investment Securities shall be valued at the lower of cost or market price thereof, exclusive of
“accrued interest, such valuation to be completed by a valuation service selected by the
Depository Bank.

Section 311. Enforcement. The construction and enforcement of this
Agreement shall be governed by the laws of the State of New York. The parties hereto consent
to the jurisdiction of any state or federal court located in the State of New York for the resolution
of any claim or controversy arising directly or indirectly from this Agreement.
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Section 312. Execution. This Agreement may be executed simultaneously in
several counterparts, each of which shall be an original and all of which shall constitute but one

and the same instrument.

Section 313. Notices. All notices, requests, demands and formal actions
hereunder will be in writing, mailed, faxed or delivered to:

(a)

®)

(c)

CY

School District:

City School District of the City of Syracuse
725 Harrison Street

Syracuse, New York 13210

Attention: Superintendent

Fax No.: (315) 435-4015

City:

City of Syracuse

Department of Finance

233 East Washington Street

Syracuse, New York 13202
Attention: Commissioner of Finance
Fax No.: 315-448-8424

Depository Bank:

Manufacturers and Traders Trust Company
One M&T Plaza, 7" Floor

Buffalo, New York 14203

Attention: Corporate Trust Department
Fax No.: (716) 842-4474

Series Trustee:

Manufacturers and Traders Trust Company
One M&T Plaza, 7" Floor

Buffalo, New York 14203

Attention: Corporate Trust Department
Fax No.: (716) 842-4474
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IN WITNESS WHEREQOF, the parties hereto have caused this State Aid
Depository Agreement to be executed as of the day and year first above written.

CITY OF SYRACUSE
David J. DelVecchio, CPA
Commissioner of Finance

By:

CITY SCHOOL DISTRICT OF THE CITY OF
SYRACUSE

By:
Ned Deuel
President of the Board of Education

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Depository Bank

By

Russell T. Whitley
Assistant Vice President



IN WITNESS WHEREOF, the parties hereto have caused this State Aid
Depository Agreement to be executed as of the day and year first above written.

CITY OF SYRACUSE

it

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF THE CITY OF
SYRACUSE

Ned Deuel
President of the Board of Education

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Depository Bank

By

Russell T. Whitley
Assistant Vice President



IN WITNESS WHEREOF, the parties hereto have caused this State Aid
Depository Agreement to be executed as of the day and year first above written.

CITY OF SYRACUSE

By:
David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF THE CITY OF
SYRACUSE

By:
Ned Deuel
President of the Board of Education

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Depository Bank

Russell T. Whitley
Assistant Vice President

By




Exhibit A-1

State Aid Payment Certificate
(Appropriation)

(Date)I

Via Facsimile (716-842-4474)

Manufacturers and Traders
Trust Company, as Depository Bank
One M&T Plaza
Syracuse, New York 14203
Attention: Corporate Trust Department
Russell Whitley

Ladies and Gentlemen:

Re: State Aid Payment Certificate

Reference is made to the State Aid Depository Agreement, dated as of March 1,
2008 (the “State Aid Depository Agreement”), among the City School District of the City of
Syracuse (the “District™), the City of Syracuse (the “City”’) and Manufacturers and Traders Trust
Company, as Depository Bank (the “State Aid Depository Agreement”). All capitalized terms
not otherwise defined herein have the meanings attributed to them in the State Aid Depository
Agreement. :

The District and the City are delivering this letter as the State Aid Payment
Certificate required by the State Aid Depository Agreement. The District has budgeted and
directed payment of appropriated funds to payment of, and the City has appropriated, an amount
of State Aid to Education necessary to fund the Aggregate Facilities Payment Obligations for
Fiscal Year ending June 30, . The total amount of State Aid to Education expected to be
received during the period from December 1, through and including March 31, (the
“Collection Period”) is $ and the Collection Percentage’ for each month
during the Collection Period is set forth below:

' For the first certificate after closing of the Series 2008A Bonds, this letter should be delivered to the Depositary
Bank on or before July 15, 2008.

2 Compute by dividing the State Aid Revenues expected to be received in the particular month by the total
amount of State Aid Revenues expected to be received during the Collection Period, and then expressing the
result as a percentage.



1. December |__ %
2. January _ %
3. February %
4. March %
100%
3
You are further advised that, in consultation with [ , the
District’s Financial Advisor] [ , a nationally recognized municipal

securities underwriting firm], the long-term debt rating of each provider (the “Provider”) of a
Qualified Debt Service Reserve Fund Investment Agreement by each of Fitch, Inc. (“Fitch”),
Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Ratings Services, a division
of The McGraw-Hill Companies Inc. (“S&P") is set forth below:

Name of Provider Fitch Rating Moody’s Rating S&P Rating
Very truly yours,

» Superintendent

, Commissioner of Finance

3 A revised State Aid Certificate can be delivered for a fiscal year, no later than the 3rd business day preceding
March 31 of that fiscal year.



Exhibit A-2

State Aid Payment Certificate
(Non-Appropriation)

(Date)

Via Facsimile (716-842-4474)

Manufacturers and Traders
Trust Company, as Depository Bank
One M&T Plaza
Syracuse, New York 14203
Attention: Corporate Trust Department
Russell Whitley

Ladies and Gentlemen:

Re: State Aid Payment Certificate

, Reference is made to the State Aid Depository Agreement, dated as of March 1,

2008 (the “State Aid Depository Agreement”), among the City School District of the City of
Syracuse (the “District”), the City of Syracuse (the “City”’) and Manufacturers and Traders Trust
Company, as Depository Bank (the “State Aid Depository Agreement”). All capitalized terms
not otherwise defined herein have the meanings attributed to them in the State Aid Depository
Agreement.

The District and the City are delivering this letter as the State Aid Payment
Certificate required by the State Aid Depository Agreement. The City and/or the District has not
yet appropriated an amount of State Aid to Education pursuant to its adopted budged for Fiscal
Year ending June 30, for the payment of the Aggregate Facilities Payment
Obligations for such Fiscal Year. [Insert the following sentence, if appropriate. It is anticipated
that the budget will be revised and an updated State Aid Payment Certificate will be provided.]

You are further advised that, in consultation with [ , the
District’s Financial Advisor] [ __, a nationally recognized municipal
securities underwriting firm], the long-term debt rating of each provider (the “Provider”) of a
Qualified Debt Service Reserve Fund Investment Agreement by each of Fitch, Inc. (“Fitch”),
Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Ratings Services, a division
of The McGraw-Hill Companies Inc. (“S&P"”) is set forth below:

Name of Provider Fitch Rating Moody's Rating S&P Rating




Very truly yours,

, Superintendent

, Commissioner of Finance
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CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE

AND

CITY OF SYRACUSE

AND

MANUFACTURERS AND TRADERS TRUST COMPANY, as

Depository Bank

FIRST AMENDMENT TO STATE AID DEPOSITORY AGREEMENT

Dated as of December 1, 2010



FIRST AMENDMENT TO
STATE AID DEPOSITORY AGREEMENT

THIS FIRST AMENDMENT TO STATE AID DEPOSITORY AGREEMENT,
made as of December 1, 2010 (this “First Amendment to Agreement”), by and among CITY
SCHOOL DISTRICT OF THE CITY OF SYRACUSE (the “School District”), CITY OF
SYRACUSE (the “City”) and MANUFACTURERS AND TRADERS TRUST COMPANY, as
Depository Bank (the “Depository Bank”) amending a certain State Aid Depository Agreement,
dated as of March 1, 2008 (the “Original Agreement,” and, together with this First Amendment
to Agreement, being collectively referred to as the “Agreement”), by and among the School
District, the City and the Depository Bank (capitalized terms used but not defined in the recitals
to this First Amendment to Agreement shall have the meanings set forth in Section 101 of the
Original Agreement).

WHEREAS, the Legislature of the State of New York, pursuant to the Act, has
enacted legislation authorizing the City of Syracuse Industrial Development Agency (“SIDA”) to
finance, license or lease school building sites of the City and the School District renovated,
reconstructed or constructed pursuant to State law; and

WHEREAS, the City and the School District have entered into negotiations with
officials of SIDA to finance various “projects” as defined in the Act and to assist in the
rehabilitation and/or reconstruction, equipping and fumishing of existing public schools
(collectively, the “Facilities”) within the City in order to implement the comprehensive
redevelopment of the City’s public schools (the “Project”); and

WHEREAS, in order to finance a portion of the cost of the Project, SIDA intends
to issue from time to time in various Series of its School Facility Revenue Bonds (Syracuse City
School District Project), all pursuant to the Act, and other applicable legislation, and an
indenture of trust for each such Series of Project Bonds, and to secure the Project Bonds with
payments to be paid by the City and the School District to SIDA pursuant to a Series Facilities
Agreement (as hereinafter defined) pursuant to which SIDA shall lease, sublease or sell its
licensed interest in the Facilities to the City; and

WHEREAS, the City’s and School District’s obligation to make such payments to
SIDA will be subject to annual appropriation by the City and the School District and will be
payable solely from the State Aid to Education and/or other state aid and/or school aid payable to
the City or the School District and intercepted by the Comptroller of the State of New York and
paid to SIDA or the related Series Trustee (acting on behalf of SIDA) pursuant to the Act; and

WHEREAS, pursuant to the State Education Law (1) the disbursement of State
Aid to Education is solely the prerogative and responsibility of the School District’s Board of
Education so long as such revenue is spent for the educational purposes appropriated and within
the limits of the appropriation, (2) the School District’s Board of Education shall make such
classification of the funds and the disbursements thereof as the Commissioner of Finance of the
City (the “Commissioner of Finance”) shall require, and (3) the School District’s Board of



Education shall furnish such data in relation to such funds and their disbursements as the
Commissioner of Finance shall require; and

WHEREAS, the Commissioner of Finance periodically authorizes the issuance of
City revenue anticipation notes in anticipation of the receipt of State Aid to Education and the
Commissioner of Finance is required by State law to provide for the set aside of State Aid to
Education to provide for repayment of such notes; and

WHEREAS, the establishment and maintenance of a State Aid Depository
Agreement into which the State Aid to Education are to be deposited for periodic disbursement
in the respective amounts necessary for payment of debt service and other payments to be made
by the City and the School District due under Series Facilities Agreements and City revenue
anticipation notes issued in anticipation of State Aid to Education will facilitate the marketing
and sale of the Project Bonds secured by such payments; and

WHEREAS, pursuant to instructions delivered to the New York State
Comptroller dated March 12, 2008, the Commissioner of Finance and the President of the Board
of Education of the School District have directed the New York State Comptroller’s Office to
forward all State Aid to Education to the State Aid Depository Fund established pursuant to the
Original Agreement; and

WHEREAS, Part [ of Chapter 61 of the Laws of 2006 (the “EXCEL Act”)
established the Expanding our Children’s Education and Leaming program to provide grants to
public school Districts (the “EXCEL Grants™), to pay, in addition to or in lieu of existing state
schoo) building apportionments, the costs of Excel projects (as defined in the EXCEL Act); and

WHEREAS, the parties hereto desire to amend the Original Agreement to
specifically provide that EXCEL Grants are not included in the definition of State Aid to
Education as that term is defined in the Original Agreement.

NOW THEREFORE, in consideration of the respective representations and
agreements hereinafter contained, the parties hereto agree as follows:

Section 101. Except as hereby expressly amended, the Original Agreement is in
all respects ratified and confirmed, and all the terms, provisions and conditions thereof shall be
and remain in full force and effect, and this First Amendment to Agreement and all of its terms,
provisions and conditions shall be deemed to be a part of the Original Agreement.

Section 102. All terms not otherwise defined in this First Amendment to
Agreement shall have the same meanings in this First Amendment to Agreement as those terms
are given in the Original Agreement.

Section 103.  Unless the context otherwise requires, the following term defined
in Section 101 of the Original Agreement is hereby amended to have the following meaning
(additional language is underscored and deleted language is bracketed):

M “State Aid to Education” means the total amount of State building and
operating aid annually appropriated by the New York State Legislature and paid to the
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School District or the City or any officer thereof for the provision of public educational
instruction in the City (excluding any grants to the School District or the City or any
officer or designee thereof paid pursuant to Part I of Chapter 61 of the Laws of 2006
(“EXCEL Grants”), together with earnings on the investment thereof while in the custody
of the Depository Bank.

Section 104.  All references in the Original Agreement to “this Agreement” or
words of similar import, and the terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and
any similar terms, as used in the Original Agreement, shall be deemed to refer to the Original
Agreement , as amended by this First Amendment to Agreement .

Section 105. This First Amendment to Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute one and the same instrument.

Section 106. The date of this First Amendment to Agreement shall be for

reference purposes only and shall not be construed to imply that this First Amendment to
Agreement was executed on the date first above written.

[Balance of Page intentionally Left Blank]



IN WITNESS WHEREOF, the parties hereto have caused this First

Amendment to State Aid Depository Agreement to be executed as of the day and year first above
written.

CITY OF SYRACUSE

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF THE CITY OF
SYRACUSE

Byk‘

Richard Strong
President of the Board of Education

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Depository Bank

/"2 «__

Russell T. Whitley
Assistant Vice President

By

Acknowledged:

CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE

!
By:
Suzanne Slack
Chief Financial Officer



March 12, 2008

Office of the State Comptroller
110 State Street
Albany, New York 12236

Attention: Thomas Mahoney
Director of Account Operations

Re: State Aid Depository Agreement dated as of March 1, 2008 (the “State Aid Depository
Agreement’) among the City School District of the City of Syracuse (the “School
District”), the City of Syracuse (the “City") and Manufacturers and Traders Trust
Company, as Depository Bank (the “Depository Bank”)

Dear Sir:

The undersigned Commissioner of Finance of the City and President of the Board of
Education of the School District intend to enter into the above-captioned State Aid Depository
Agreement for the purpose of providing for the deposit and periodic disbursement of building
and operating aid annually appropriated by the New York State Legislature and paid to the
School District or the City or any officer thereof, for the provision of public educational
instruction in the City ("State Aid Revenues”). A copy of the State Aid Depository Agreement in
substantially final form is appended to this letter.

In accordance with the intent and purpose of the State Aid Depository Agreement, each
of the Commissioner of Finance (on behalf of the City) and the President of the Board of
" Education of the School District (on behalf of the School District), DO HEREBY DIRECT that ait
State Aid Revenues be hereafter paid directly to the Depository Bank at the account listed
below:

Manufacturers and Traders Trust Company
Account No. 16629826

or to such other account of the Depository Bank or to such account of a successor Depository
Bank or otherwise as may be designated to you in writing by the undersigned.

Also attached hereto is a completed copy of the “Electronic Payments Authorization
Form” of your office. :

Please execute below an acknowledgement and agreement to the terms of this letter of
direction. Thank you.



Office of New York State Comptroller
March 12, 2008
Page 2

THE CITY OF SYRACUSE

"David J. DelVecchio, CPA
Commissioner of Finance

SYRACUSE SCHOOL DISTRICT

Ned Deuel
President, Board of Education

ACKNOWLEDGED AND AGREED as of March _21, 2008
OFFICE OF NEW YORK STATE COMPTROLLER

By: M\T\ZOCM

Name: Bernard J. McHugh' -
Title: Director of State Expenditures
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION
AGREEMENT (the “Agreement’) is made as of March 1, 2008, by the CITY SCHOOL
DISTRICT OF THE CITY OF SYRACUSE (the “Indemnitor”) and the CITY OF
SYRACUSE (the “City”), for the benefit of the CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”).

RECITALS:

WHEREAS, the Agency has undertaken, at the request of the Syracuse Joint Schools
Construction Board (the “JSCB”) on behalf of the Indemnitor and the City, a project (the
“Project”) consisting of: (a) acquisition by the Agency of an interest in, and the rehabilitation
and/or reconstruction of, certain existing public schools (including additions to an existing
school building and construction or reconstruction of athletic fields, playgrounds and other
recreational facilities for such existing school buildings and/or the acquisition and installation of
all Equipment (as defined herein) necessary and attendant to and for the use of such existing
school building) of the City and the SCSD located within the City (collectively, the “Facilities”),
at the sites listed in Exhibit A attached hereto and made a part hereof; (b) the financing thereof
by the issuance of the Agency’s $49,230,000 School Facility Revenue Bonds (Syracuse City
School District Project), Series 2008A (the “Bonds™); (c) the Agency appointing the JSCB to act
as the agent of the Agency in connection with the completion of the Facilities; (d) the funding of
reserves and certain expenses anticipated to be incurred in connection with the issuance of the
Bonds; and (e) the sale of the Facilities to the Indemnitor and the City pursuant to an installment
sale agreement;

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

1. Recitals; Definitions.

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

®) Capitalized terms used herein and not otherwise defined shall have the
meaning set forth in the Schedule of Definitions attached to the Indenture as Appendix “A”.

2. Representations and Warranties.

(a) Except as disclosed in Exhibit “B” annexed hereto, each of Indemnitor and
City represents and warrants that (i) it has no knowledge of any deposit, storage, disposal, burial,
discharge, spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids
or solids, liquid or gaseous products or any hazardous wastes or hazardous substances
(collectively, “Hazardous Substances™), as those terms are used in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 or in any other federal, state
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or local law governing hazardous substances, as such laws may be amended from time to time
(collectively, the “Hazardous Waste Laws™), at, upon, under or within the Facilities or any
contiguous real estate, and (ii) it has not caused or permitted to occur, and shall not permit to
exist, any condition which may cause a discharge of any Hazardous Substances at, upon, under
or within the Facilities or on any contiguous real estate in violation of any Hazardous Waste
Laws.

) Except as disclosed in Exhibit B, each of Indemnitor and the City further
represents and warrants that (i) it has not been nor will be involved in operations at or near the
Facilities which operations could lead to (A) the imposition of liability on Indemnitor, the City or
on any subsequent or former owner of the Facilities or (B) the creation of a lien on the Facilities
under the Hazardous Waste Laws or under any similar laws or regulations; and (ii) it has not
permitted, and will use its commercially reasonable best efforts to not permit, any tenant or
occupant of the Facilities to engage in any activity that could impose liability under the
Hazardous Waste Laws on such tenant or occupant, the Agency, the Indemnitor, the City or any
other owner of any of the Facilities.

3. Covenants.

Indemnitor and the City shall comply in all material respects with the requirements of the
Hazardous Waste Laws and related regulations and with all similar laws and regulations and
shall notify the Agency immediately in the event of any discharge or discovery of any Hazardous
Substance at, upon, under or within the Facilities in violation of any Hazardous Waste Laws.
Indemnitor and the City shall promptly forward to the Agency copies of all orders, notices,
permits, applications or other communications and reports in connection with any discharge or
the presence of any Hazardous Substance in violation of any Hazardous Waste Laws, as they
may affect the Facilities.

4. Indemnity.

(a) Indemnitor shall at all times indemnify and hold harmless the Agency
against and from any and all claims, suits, actions, debts, damages, costs, losses, obligations,
judgments, charges, and expenses, of any nature whatsoever suffered or incurred by the Agency,
whether as contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-
interest to Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of
the Hazardous Waste Laws, including the assertion of any lien thereunder, with respect to:

(1)  any discharge of Hazardous Substances, the threat of a discharge
of any Hazardous Substances, or the presence of any Hazardous Substances (in each case
in violation of any Hazardous Waste Laws) affecting the Facilities whether or not the
same originates or emanates from the Facilities or any contiguous real estate including
any loss of value of the Facilities as a result of any of the foregoing;

2) any costs of removal or remedial action incurred by the

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

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

“ any other environmental matter affecting the Facilities within the
jurisdiction of the Environmental Protection Agency, any other federal agency, or any
state or local agency in violation of Hazardous Waste Laws.

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

(c) Each of Indemnitor and the City acknowledges that the Agency has relied
upon the representations, warranties, covenants and indemnities of Indemnitor in this Agreement
in determining to undertake the Project. All of the representations, warranties, covenants and
indemnities of this Agreement shall survive the repayment of Indemnitor’s obligations under the
Installment Sale Agreement or other Project Documents.

5. Attorneys’ Fees. If the Agency retains the services of any attorney in connection
with the subject of the indemnity herein, Indemnitor shall pay the Agency’s costs and reasonable
attorneys’ fees thereby incurred. The Agency may employ an attorney of its own choice.

6. Interest. In the event that the Agency incurs any obligations, costs or expenses
under this Agreement, Indemnitor shall pay such Person immediately on demand, and if such
payment is not received within ten (10) business days, interest on such amount shall, after the
expiration of the ten-day period, accrue at the interest rate equal to one percent (1%) per month
until such amount, plus interest, is paid in full.

7. No Waiver. Notwithstanding any terms of the Project Documents to the contrary,
the liability of Indemnitor under this Agreement shall in no way be limited or impaired by:
(i) any extensions of time for performance required by any of the Project Documents; (ii) any
sale, assignment or foreclosure of the Installment Sale Agreement or any sale or transfer of all or
part of the Facilities; (iii) the accuracy or inaccuracy of the representations and warranties made
by Indemnitor under any of the Project Documents; or (iv) the release of Indemnitor or any other
person from performance or observance of any of the agreements, covenants, terms or conditions
contained in the Project Documents by operation of law, the Agency’s voluntary act, or
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otherwise; and, in any such case, whether with or without notice to Indemnitor and with or
without consideration.

8. Waiver by Indemnitor. Indemnitor waives any right or claim of right to cause a
marshalling of Indemnitor’s assets or to cause the Agency to proceed against any of the security
for the Installment Sale Agreement before proceeding under this Agreement against Indemnitor
or to proceed against Indemnitor in any particular order. Indemnitor agrees that any payments
required to be made hereunder shall become due on demand. Indemnitor expressly waives and
relinquishes all rights and remedies (including any rights of subrogation) accorded by applicable
law to indemnitors or guarantors.

9. Releases. Any one or more of Indemnitor and any other party liable upon or in
respect of this Agreement or the Installment Sale Agreement may be released without affecting
the liability of any party not so released.

10. Amendments. No provision of this Agreement may be changed, waived,
discharged or terminated orally, by telephone or by any other means except by an instrument in
writing signed by the party against whom enforcement of the change, waiver, discharge or
termination is sought.

11.  Joint and Several Liability. In the event that this Agreement is executed by
more than one party as Indemnitor, the liability of such parties is joint and several. A separate
action or actions may be brought and prosecuted against each Indemnitor, whether or not an
action is brought against any other person or whether or not any other person is joined in such
action or actions.

12,  Consent to Jurisdiction. Indemnitor consents to the exercise of personal
Jjurisdiction over Indemnitor by any federal or state court in the State of New York and consent
to the laying of venue in any jurisdiction or locality in the County of Onondaga. Service shall be
effected by any means permitted by the court in which any action is filed.

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

City of Syracuse Industrial Development Agency
233 East Washington Street

Syracuse, New York 13202

Attention: Chairman

Telephone: (315) 448-8400

Telecopy: (315) 448-8043

with a copy to:

Hiscock & Barclay, LLP

One Park Place

300 South State Street

Syracuse, New York 13202
Attention:  Susan R. Katzoff, Esq.
Telephone: (315) 425-2880
Telecopy: (315) 425-8597

®) If to the City:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Mayor

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel
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() If to the Indemnitor:

City School District of the City of Syracuse
725 Harrison Street

Syracuse, New York 13210

Attention: Superintendent

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel

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

14.  Waivers. The parties waive trial by jury in any action brought on, under or by
virtue of this Agreement. Indemnitor waives any right to require the Agency at any time to
‘pursue any remedy in such Person’s power whatsoever. The failure of the Agency to insist upon
strict compliance with any of the terms hereof shall not be considered to be a waiver of any such
terms, nor shall it prevent the Agency from insisting upon strict compliance with this Agreement
or any other Project Document at any time thereafter.

15.  Severability. If any clause or provisions herein contained operates or would
prospectively operate to invalidate this Agreement in whole or in part, then such clause or
provision shall be held for naught as though not contained herein, and the remainder of this
Agreement shall remain operative and in full force and effect.

16.  Inconsistencies Among the Project Documents. Nothing contained herein is
intended to modify in any way the obligations of Indemnitor under the Installment Sale
Agreement or any other Project Document. Any inconsistencies among the Project Documents
shall be construed, interpreted and resolved so as to benefit the Agency, and such Person’s
election of such interpretation or construction is for such Person’s benefit shall govern.

17. Successors and Assigns. This Agreement shall be binding upon successors,
assigns, heirs, personal representatives and estate of Indemnitor and the City and shall inure to
the benefit of the Agency and its successors and assigns.

18.  Controlling Laws. This Agreement shall be governed by and construed in
accordance with the laws of the State. '
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IN WITNESS WHEREOF, Indemnitor and the City have executed this Environmental
Compliance Agreement as of the date first above written.

ATTEST: CITY OF SYRACUSE
By: %%M By: MM
hn P. Cop Matthew J. Driscoll, Mayor
./ /City Clerk

CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE

Daniel G. Lowengard
Superintendent
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IN WITNESS WHEREOF, Indemnitor and the City have executed this Environmental
- Compliance Agreement as of the date first above written.

ATTEST: CITY OF SYRACUSE

By: By: :
John P. Copanas : ) Matthew J. Driscoll, Mayor
City Clerk '

CITY SCHOOL DISTRICT OF CITY OF
SYRACUSE

. Lowengard
exintendent
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EXHIBIT A

DESCRIPTION OF FACILITIES

The Institute of Technology at Syracuse Central (the former Central Technical High
School) located at 258 East Adams Street;

Blodgett Pre-K-8 School located at 312 Oswego Street;
Shea Middle School located at 1607 South Geddes Street;
Dr. Weeks Elementary located at 710 Hawley Avenue;
Clary Middle School located at Amidon Drive;

Fowler High School located at 227 Magnolia Street; and

H.W. Smith Pre-K-8 School located at 1130 Salt Springs Road.



EXHIBIT B

None
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FIRST SUPPLEMENTAL ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT

THIS FIRST SUPPLEMENTAL ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT (the “First Supplemental Agreement”) is made as of
December 1, 2010, by the CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE (the
“Indemnitor”) and the CITY OF SYRACUSE (the “City”), for the benefit of the CITY OF

- SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”).

RECITALS:

WHEREAS, the Agency has undertaken, at the request of the Syracuse Joint Schools
Construction Board (the “JSCB”) on behalf of the Indemnitor and the City, a project (the
“Project’) consisting of: (a) the acquisition by the Agency of an interest in, and the design,
reconstruction, rehabilitation or construction of (including certain additions thereto) the following
existing school buildings known as the Institute of Technology at Syracuse Central (the former
Central Technical High School), Shea Middle School, Dr. Weeks Elementary, Clary Middle
School, Fowler High School and H.W. Smith Pre-K-8 School (collectively the “Buildings’); and
the acquisition and installation therein of Equipment necessary and attendant to and for the use of
the Buildings as schools by the City and the SCSD, all located within the City (the Buildings and
the Equipment collectively the “Facilities”) at the sites listed in Exhibit A attached hereto and
made a part hereof; and (b) the financing of all or a portion of the costs thereof by the issuance of
the Agency’s School Facility Revenue Bonds (Syracuse City School District Project), Series
2010 Project in an aggregate principal amount of $31,470,000; (c) the Agency appointing the
JSCB to act as the agent of the Agency in connection with the completion of the Facilities;
(d) the funding certain expenses anticipated to be incurred in connection with the issuance of the
Bonds; and (e) the sale of the Facilities to the Indemnitor and the City pursuant to an Installment
Sale Agreement;

WHEREAS, the parties hereto expressly ratify and confirm all of the provisions and
conditions of the Environmental Compliance and Indemnification Agreement entered into
between the parties, dated as of March 1, 2008 (the “Original Agreement”) and together with
this First Supplemental Agreement, the “Agreement’) shall remain in full force and effect, and
this First Supplemental Agreement and all of its terms, provisions and conditions shall be
deemed part of the Original Agreement.

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

1. Recitals; Definitions.

(a) The foregoing recitals are incorporated into this Agreement by this
reference.
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(b) Capitalized terms used herein and not otherwise defined shall have the
meaning set forth in the Schedule of Definitions attached to the Indenture as Appendix “A”.

2. Representations and Warranties.

(a) Except as disclosed in Exhibit “B” annexed hereto, each of Indemnitor and
City represents and warrants that (i) it has no knowledge of any deposit, storage, disposal, burial,
discharge, spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids
or solids, liquid or gaseous products or any hazardous wastes or hazardous substances
(collectively, “Hazardous Substances”), as those terms are used in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 or in any other federal, state
or local law governing hazardous substances, as such laws may be amended from time to time
(collectively, the “Hazardous Waste Laws™), at, upon, under or within the Facilities or any
contiguous real estate, and (ii) it has not caused or permitted to occur, and shall not permit to
exist, any condition which may cause a discharge of any Hazardous Substances at, upon, under
or within the Facilities or on any contiguous real estate in violation of any Hazardous Waste
Laws.

(b) Except as disclosed in Exhibit B, each of Indemnitor and the City further
represents and warrants that (i) it has not been nor will be involved in operations at or near the
Facilities which operations could lead to (A) the imposition of liability on Indemnitor, the City or
on any subsequent or former owner of the Facilities or (B) the creation of a lien on the Facilities
under the Hazardous Waste Laws or under any similar laws or regulations; and (ii) it has not
permitted, and will use its commercially reasonable best efforts to not permit, any tenant or
occupant of the Facilities to engage in any activity that could impose liability under the
Hazardous Waste Laws on such tenant or occupant, the Agency, the Indemnitor, the City or any
other owner of any of the Facilities.

3. Covenants.

Indemnitor and the City shall comply in all material respects with the requirements of the
Hazardous Waste Laws and related regulations and with all similar laws and regulations and
shall notify the Agency immediately in the event of any discharge or discovery of any Hazardous
Substance at, upon, under or within the Facilities in violation of any Hazardous Waste Laws.
Indemnitor and the City shall promptly forward to the Agency copies of all orders, notices,
permits, applications or other communications and reports in connection with any discharge or
the presence of any Hazardous Substance in violation of any Hazardous Waste Laws, as they
may affect the Facilities.

4. Indemnity.

(a) Indemnitor shall at all times indemnify and hold harmless the Agency
against and from any and all claims, suits, actions, debts, damages, costs, losses, obligations,
judgments, charges, and expenses, of any nature whatsoever suffered or incurred by the Agency,
whether as contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-
interest to Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of
the Hazardous Waste Laws, including the assertion of any lien thereunder, with respect to:
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(1)  any discharge of Hazardous Substances, the threat of a discharge
of any Hazardous Substances, or the presence of any Hazardous Substances (in each case
in violation of any Hazardous Waste Laws) affecting the Facilities whether or not the
same originates or emanates from the Facilities or any contiguous real estate including
any loss of value of the Facilities as a result of any of the foregoing;

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

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

(4)  any other environmental matter affecting the Facilities within the
jurisdiction of the Environmental Protection Agency, any other federal agency, or any
state or local agency in violation of Hazardous Waste Laws.

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

(c) Each of Indemnitor and the City acknowledges that the Agency has relied
upon the representations, warranties, covenants and indemnities of Indemnitor in this Agreement
in determining to undertake the Project. All of the representations, warranties, covenants and
indemnities of this Agreement shall survive the repayment of Indemnitor’s obligations under the
Installment Sale Agreement or other Project Documents.

S. Attorneys’ Fees. If the Agency retains the services of any attorney in connection
with the subject of the indemnity herein, Indemnitor shall pay the Agency’s costs and reasonable
attorneys’ fees thereby incurred. The Agency may employ an attorney of its own choice.

6. Interest. In the event that the Agency incurs any obligations, costs or expenses
under this Agreement, Indemnitor shall pay such Person immediately on demand, and if such
payment is not received within ten (10) business days, interest on such amount shall, after the
expiration of the ten-day period, accrue at the interest rate equal to one percent (1%) per month
until such amount, plus interest, is paid in full.
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7. No Waiver. Notwithstanding any terms of the Project Documents to the contrary,
the liability of Indemnitor under this Agreement shall in no way be limited or impaired by:
(i) any extensions of time for performance required by any of the Project Documents; (ii) any
sale, assignment or foreclosure of the Installment Sale Agreement or any sale or transfer of all or
part of the Facilities; (iii) the accuracy or inaccuracy of the representations and warranties made
by Indemnitor under any of the Project Documents; or (iv) the release of Indemnitor or any other
person from performance or observance of any of the agreements, covenants, terms or conditions
contained in the Project Documents by operation of law, the Agency’s voluntary act, or
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or
without consideration. :

8. Waiver by Indemnitor. Indemnitor waives any right or claim of right to cause a
marshalling of Indemnitor’s assets or to cause the Agency to proceed against any of the security
for the Installment Sale Agreement before proceeding under this Agreement against Indemnitor
or to proceed against Indemnitor in any particular order. Indemnitor agrees that any payments
required to be made hereunder shall become due on demand. Indemnitor expressly waives and
relinquishes all rights and remedies (including any rights of subrogation) accorded by applicable
law to indemnitors or guarantors.

9. Releases. Any one or more of Indemnitor and any other party liable upon or in
respect of this Agreement or the Installment Sale Agreement may be released without affecting -
the liability of any party not so released.

10. Amendments. No provision of this Agreement may be changed, waived,
discharged or terminated orally, by telephone or by any other means except by an instrument in
writing signed by the party against whom enforcement of the change, waiver, discharge or
termination is sought.

11.  Joint and Several Liability. In the event that this Agreement is executed by
more than one party as Indemnitor, the liability of such parties is joint and several. A separate
action or actions may be brought and prosecuted against each Indemnitor, whether or not an
action is brought against any other person or whether or not any other person is joined in such
action or actions.

12.  Consent to Jurisdiction. Indemnitor consents to the exercise of personal
jurisdiction over Indemnitor by any federal or state court in the State of New York and consent
to the laying of venue in any jurisdiction or locality in the County of Onondaga. Service shall be
effected by any means permitted by the court in which any action is filed.

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

City of Syracuse Industrial Development Agency
233 East Washington Street

Syracuse, New York 13202

Attention: Chairman

Telephone: (315) 448-8400

Telecopy: (315) 448-8043

with a copy to:

Hiscock & Barclay, LLP

One Park Place

300 South State Street

Syracuse, New York 13202
Attention: Susan R. Katzoff, Esq.
Telephone: (315) 425-2880
Telecopy: (315) 425-8597

(b) If to the City:

~ City of Syracuse
City Hall
233 East Washington Street
Syracuse, New York 13202
Attention: Mayor

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel
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(©) If to the Indemnitor:

City School District of the City of Syracuse
725 Harrison Street

Syracuse, New York 13210

Attention: Superintendent

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel

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

14.  Waivers. The parties waive trial by jury in any action brought on, under or by
virtue of this Agreement. Indemnitor waives any right to require the Agency at any time to
pursue any remedy in such Person’s power whatsoever. The failure of the Agency to insist upon
strict compliance with any of the terms hereof shall not be considered to be a waiver of any such
terms, nor shall it prevent the Agency from insisting upon strict compliance with this Agreement
or any other Project Document at any time thereafter.

15.  Severability. 1f any clause or provisions herein contained operates or would
prospectively operate to invalidate this Agreement in whole or in part, then such clause or
provision shall be held for naught as though not contained herein, and the remainder of this
Agreement shall remain operative and in full force and effect.

16.  Inconsistencies Among the Project Documents. Nothing contained herein is
intended to modify in any way the obligations of Indemnitor under the Installment Sale
Agreement or any other Project Document. Any inconsistencies among the Project Documents
shall be construed, interpreted and resolved so as to benefit the Agency, and such Person’s
election of such interpretation or construction is for such Person’s benefit shall govern.

17.  Successors and Assigns. This Agreement shall be binding upon successors,
assigns, heirs, personal representatives and estate of Indemnitor and the City and shall inure to
the benefit of the Agency and its successors and assigns.

18.  Controlling Laws. This Agreement shall be governed by and construed in
accordance with the laws of the State.
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IN WITNESS WHEREOF, Indemnitor and the City have executed this First
Supplemental Environmental Compliance Agreement as of the date first above written.

ATTEST:

By: %%[l%

hn P. CopanW
City Clerk

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:
Suzanne Slack, Chief Financial Officer
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CITY OF SYRACUSE
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By: % & /

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS
CONSTRUCTION BOARD,
its duly authorized agent

oA Tk

epflanie A. werz Chailyérson TN

By:




EXHIBIT A

DESCRIPTION OF FACILITIES

1. The Institute of Technology at Syracuse Central (the former Central Technical High
School) located at 258 East Adams Street;

2. Shea Middle School located at 1607 South Geddes Street;
3. Dr. Weeks Elementary located at 710 Hawley Avenue;

4. Clary Middle School located at Amidon Drive;

5. Fowler High School located at 227 Magnolia Street; and

6. H.W. Smith Pre-K-8 School located at 1130 Salt Springs Road.
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EXHIBIT B

NONE
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SECOND SUPPLEMENTAL ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT

THIS SECOND SUPPLEMENTAL ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT (the “Second Supplemental Agreement”) is made as of
July 1, 2011, by the CITY SCHOOL DISTRICT OF THE CITY OF SYRACUSE (the
“Indemnitor”) and the CITY OF SYRACUSE (the “City”), for the bénefit of the CITY OF
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”).

RECITALS:

WHEREAS, at the request of the Syracuse Joint Schools Construction Board (the
“JSCB”) on behalf of the Indemnitor and the City, the Agency has undertaken a project (the
“Project”) consisting of: (A)(i) the acquisition by the Agency of an interest in the following
existing school buildings known as Dr. Weeks Elementary located at 710 Hawley Avenue (“Dr.
Weeks”), Fowler High School located at 227 Magnolia Street (“Fowler”) and H. W. Smith Pre-K-
8 School located at 1130 Salt Springs Road (“H.W. Smith” and together with Dr. Weeks and
Fowler, the “Buildings™); (ii) the construction of an approximately 7,800 square foot, two-story,
five classroom addition to, and the renovation and improvement of, H. W. Smith and the
renovation and improvement of Dr. Weeks and Fowler; (B) the acquisition and installation in and
around H. W. Smith, Dr. Weeks and Fowler of certain items of equipment, furnishings, fixtures,
and other incidental and appurtenant tangible personal property (the “Equipment’ and together
with the Buildings, the “Fuacilities”) necessary and attendant to the use of the Buildings as schools
by the City and the SCSD; (C) the appointment of the JSCB or its designee as an agent of the
Agency in connection with the acquisition, construction, improvement and equipping of the Series
2011 Project; and (D) the financing of all or a portion of the costs thereof (including funding
capitalized interest for the Series 2011 Project; financing certain costs of issuance and funding a
debt service reserve fund, if any) by the issuance of the Series 2011 Bonds in an aggregate
principal amount of up to $60,000,000.

WHEREAS, the parties hereto expressly ratify and confirm all of the provisions and
conditions of the Environmental Compliance and Indemnification Agreement entered into
between the parties dated as of March 1, 2008 (the “Original Agreement”) as supplemented by
the First Supplemental Environmental Compliance and Indemnification Agreement dated as of
December 1, 2010 (the “First Amended Agreement’ and together with the Original Agreement,
and this Second Supplemental Agreement, the “Agreement’) shall remain in full force and
effect, and this Second Supplemental Agreement and all of its terms, provisions and conditions
shall be deemed part of the Original Agreement.

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

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

(b) Capitalized terms used herein and not otherwise defined shall have the
meaning set forth in the Schedule of Definitions attached to the Indenture as Appendix “A”.

2. Representations and Warranties.

(a) Except as disclosed in Exhibit “A” annexed hereto, each of Indemnitor
and City represents and warrants that (i) it has no knowledge of any deposit, storage, disposal,
burial, discharge, spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical
liquids or solids, liquid or gaseous products or any hazardous wastes or hazardous substances
(collectively, “Hazardous Substances™), as those terms are used in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 or in any other federal, state
or local law governing hazardous substances, as such laws may be amended from time to time
(collectively, the “Hazardous Waste Laws™), at, upon, under or within the Facilities or any
contiguous real estate, and (ii) it has not caused or permitted to occur, and shall not permit to
exist, any condition which may cause a discharge of any Hazardous Substances at, upon, under
or within the Facilities or on any contiguous real estate in violation of any Hazardous Waste
Laws.

(b) Except as disclosed in Exhibit “A”, each of Indemnitor and the City
further represents and warrants that (i) it has not been nor will be involved in operations at or
near the Facilities which operations could lead to (A) the imposition of liability on Indemnitor,
the City or on any subsequent or former owner of the Facilities or (B) the creation of a lien on
the Facilities under the Hazardous Waste Laws or under any similar laws or regulations; and
(i1) it has not permitted, and will use its commercially reasonable best efforts to not permit, any
tenant or occupant of the Facilities to engage in any activity that could impose liability under the
Hazardous Waste Laws on such tenant or occupant, the Agency, the Indemnitor, the City or any
other owner of any of the Facilities.

3. Covenants,

Indemnitor and the City shall comply in all material respects with the requirements of the
Hazardous Waste Laws and related regulations and with all similar laws and regulations and
shall notify the Agency immediately in the event of any discharge or discovery of any Hazardous
Substance at, upon, under or within the Facilities in violation of any Hazardous Waste Laws.
Indemnitor and the City shall promptly forward to the Agency copies of all orders, notices,
permits, applications or other communications and reports in connection with any discharge or
the presence of any Hazardous Substance in violation of any Hazardous Waste Laws, as they
may affect the Facilities.

4, Indemnity.

(a) Indemnitor shall at all times indemnify and hold harmless the Agency
against and from any and all claims, suits, actions, debts, damages, costs, losses, obligations,
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judgments, charges, and expenses, of any nature whatsoever suffered or incurred by the Agency,
whether as contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-
interest to Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of
the Hazardous Waste Laws, including the assertion of any lien thereunder, with respect to:

1 any discharge of Hazardous Substances, the threat of a discharge
of any Hazardous Substances, or the presence of any Hazardous Substances (in each case
in violation of any Hazardous Waste Laws) affecting the Facilities whether or not the
same originates or emanates from the Facilities or any contiguous real estate including
any loss of value of the Facilities as a result of any of the foregoing; '

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

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

©)) any other environmental matter affecting the Facilities within the
jurisdiction of the Environmental Protection Agency, any other federal agency, or any
state or local agency in violation of Hazardous Waste Laws.

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

(c) Each of Indemnitor and the City acknowledges that the Agency has relied
upon the representations, warranties, covenants and indemnities of Indemnitor in this Agreement
in determining to undertake the Project. All of the representations, warranties, covenants and
indemnities of this Agreement shall survive the repayment of Indemnitor’s obligations under the
Installment Sale Agreement or other Project Documents.

s. Attorneys’ Fees, If the Agency retains the services of any attorney in connection

with the subject of the indemnity herein, Indemnitor shall pay the Agency’s costs and reasonable
attorneys’ fees thereby incurred. The Agency may employ an attorney of its own choice.
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6. Interest. In the event that the Agency incurs any obligations, costs or expenses
under this Agreement, Indemnitor shall pay such Person immediately on demand, and if such
payment is not received within ten (10) business days, interest on such amount shall, after the
expiration of the ten-day period, accrue at the interest rate equal to one percent (1%) per month
until such amount, plus interest, is paid in full.

7. No Waiver. Notwithstanding any terms of the Project Documents to the contrary,
the liability of Indemnitor under this Agreement shall in no way be limited or impaired by:
(i) any extensions of time for performance required by any of the Project Documents; (ii) any
sale, assignment or foreclosure of the Installment Sale Agreement or any sale or transfer of all or
part of the Facilities; (iii) the accuracy or inaccuracy of the representations and warranties made
by Indemnitor under any of the Project Documents; or (iv) the release of Indemnitor or any other
person from performance or observance of any of the agreements, covenants, terms or conditions
contained in the Project Documents by operation of law, the Agency’s voluntary act, or
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or
without consideration.

8. Waiver by Indemnitor. Indemnitor waives any right or claim of right to cause a
marshalling of Indemnitor’s assets or to cause the Agency to proceed against any of the security
for the Installment Sale Agreement before proceeding under this Agreement against Indemnitor
or to proceed against Indemnitor in any particular order. Indemnitor agrees that any payments
required to be made hereunder shall become due on demand. Indemnitor expressly waives and
relinquishes all rights and remedies (including any rights of subrogation) accorded by applicable
law to indemnitors or guarantors.

9. Releases. Any one or more of Indemnitor and any other party liable upon or in
respect of this Agreement or the Installment Sale Agreement may be released without affecting
the liability of any party not so released.

10. Amendments. No provision of this Agreement may be changed, waived,
discharged or terminated orally, by telephone or by any other means except by an instrument in
writing signed by the party against whom enforcement of the change, waiver, discharge or
termination is sought.

11.  Joint and Several Liability. In the event that this Agreement is executed by
more than one party as Indemnitor, the liability of such parties is joint and several. A separate
action or actions may be brought and prosecuted against each Indemnitor, whether or not an
action is brought against any other person or whether or not any other person is joined in such
action or actions.

12, Consent to Jurisdiction. Indemnitor consents to the exercise of personal
jurisdiction over Indemnitor by any federal or state court in the State of New York and consent
to the laying of venue in any jurisdiction or locality in the County of Onondaga. Service shall be
effected by any means permitted by the court in which any action is filed.

13, Notices. All notices, certificates, and other communications hereunder shall be in

writing, shall be sufficiently given, and shall be deemed given when (a) sent to the applicable
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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
233 East Washington Street

Syracuse, New York 13202

Attention:  Chairman

Telephone: (315) 448-8400

Telecopy: (315) 448-8043

with a copy to:

Hiscock & Barclay, LLP

One Park Place

300 South State Street

Syracuse, New York 13202
Attention: Susan R. Katzoff, Esq.
Telephone: (315) 425-2880
Telecopy: (315) 425-8597

(b)  Ifto the City:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Mayor

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel
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(c) If to the Indemnitor:

City School District of the City of Syracuse
725 Harrison Street

Syracuse, New York 13210

Attention: Superintendent

with a copy to:

City of Syracuse

City Hall

233 East Washington Street
Syracuse, New York 13202
Attention: Corporation Counsel

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

14.  Waivers. The parties waive trial by jury in any action brought on, under or by
virtue of this Agreement. Indemnitor waives any right to require the Agency at any time to
pursue any remedy in such Person’s power whatsoever. The failure of the Agency to insist upon
strict compliance with any of the terms hereof shall not be considered to be a waiver of any such
terms, nor shall it prevent the Agency from insisting upon strict compliance with this Agreement
or any other Project Document at any time thereafter.

15.  Severability. If any clause or provisions herein contained operates or would
prospectively operate to invalidate this Agreement in whole or in part, then such clause or
provision shall be held for naught as though not contained herein, and the remainder of this
Agreement shall remain operative and in full force and effect.

16. Inconsistencies Among the Project Documents. Nothing contained herein is
intended to modify in any way the obligations of Indemnitor under the Installment Sale
Agreement or any other Project Document. Any inconsistencies among the Project Documents
shall be construed, interpreted and resolved so as to benefit the Agency, and such Person’s
election'of such interpretation or construction is for such Person’s benefit shall govern.

17.  Successors and Assigns. This Agreement shall be binding upon successors,
assigns, heirs, personal representatives and estate of Indemnitor and the City and shall inure to
the benefit of the Agency and its successors and assigns.

18.  Controlling Laws. This Agreement shall be governed by and construed in
accordance with the laws of the State.
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IN WITNESS WHEREOF, Indemnitor and the City have executed this Second
Supplemental Environmental Compliance Agreement as of the date first above written.

ATTEST:

Acknowledged:

CITY SCHOOL DISTRICT OF
THE CITY OF SYRACUSE

By:
Suzanne Slack, Chief Financial Officer

5428971.1

CITY OF SYRACUSE

. A

David J. DelVecchio, CPA
Commissioner of Finance

CITY SCHOOL DISTRICT OF CITY
OF SYRACUSE

By: SYRACUSE JOINT SCHOOLS

CONSTRUCTION BOARD,

its duly authorized agent
)




EXHIBIT A

NONE
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

to

MANUFACTURERS AND TRADERS TRUST COMPANY,
as Trustee

INDENTURE OF TRUST (SERIES 2017 PROJECT)

Dated as of April 1, 2017

$29,260,000
City of Syracuse Industrial Development Agency
School Facility Revenue Refunding Bonds
(Syracuse City School District Project), Series 2017
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INDENTURE OF TRUST (SERIES 2017 PROJECT)

THIS INDENTURE OF TRUST (SERIES 2017 PROJECT) dated as of April 1, 2017
(this “Indenture”), by and between the CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY, Syracuse, New York, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation duly organized and
existing under the laws of the State of New York (the “Agency”), having its principal office at
201 East Washington Street, 7th Floor, Syracuse, New York 13202, party of the first part, and
MANUFACTURERS AND TRADERS TRUST COMPANY, a banking corporation duly
organized, existing and authorized to accept and execute trusts of the character herein set out
under the laws of the State of New York, as Trustee under this Indenture (the “Trustee”), having
its principal corporate trust office at One M&T Plaza, 7th Floor, Buffalo, New York 14203, party
of the second part,

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of
New York, as amended (the “Enabling Acf’) authorizes and provides for the creation of
industrial development agencies in the several counties, cities, villages and towns in the State of
New York and empowers such agencies, among other things, to acquire, construct, reconstruct,
lease, improve, maintain, equip and furnish land, 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, industrial or civic purposes and
which may include or mean an industrial pollution control facility to the end that such agencies
may be able to promote, develop, encourage, assist and advance the job opportunities, health,
general prosperity and economic welfare of the people of the State of New York and to improve
their prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the
Agency was established by Chapter 641 of the 1979 Laws of New York, as amended (together
with the Enabling Act, the “IDA Act”), for the benefit of City of Syracuse, New York (the
“City”) and the inhabitants thereof, and

WHEREAS, the Legislature of the State of New York (the “State”) has determined that
many of the existing school buildings of the City School District of the City of Syracuse (the
“SCSD”) are in need of substantial reconstruction and rehabilitation in order to improve the
quality of education in the City; and

WHEREAS, pursuant to Chapter 58 Part A-4 of the Laws of 2006 of the State
(collectively, the “Syracuse Schools Act’), each of the City and the SCSD have entered into an
agreement pursuant to the charter of the City and have established a Syracuse joint schools
construction board (the “JSCB”) to act as the agent of the City and the SCSD; and
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WHEREAS, the Legislature has further determined that proper educational facilities are
necessary to provide a trained work force for commerce and industry in the City and thereby
promote economically sound commerce and industry in the City; and

WHEREAS, pursuant to the Syracuse Schools Act and other applicable legislation,
design, reconstruction or rehabilitation of existing school buildings for their continued use as
schools of the SCSD have been determined to be a qualified “project” under the IDA Act, which
the Agency may finance and in which it may have a leasehold or license interest; and

WHEREAS, to accomplish the purposes of the IDA Act, the Agency entered into
negotiations with the JSCB acting on behalf of the SCSD and the City, for projects to be
undertaken pursuant to the Comprehensive Syracuse District - Wide Reconstruction Master Plan
of the SCSD’s public schools (the “Program”), to induce the Agency to commence with the
financing of the design, reconstruction, rehabilitation and/or construction of certain existing
public schools and additions thereto; and the acquisition and installation of certain equipment,
fixtures and furnishing necessary and attendant thereto (collectively, the “Facilities™), at the sites
listed in Exhibit A attached hereto and made a part hereof; and

WHEREAS, at the request of the JSCB, acting on behalf of the District and the City, the
Agency has determined to undertake a project (the “Series 2017 Project”) to issue its School
Facility Revenue Refunding Bonds (Syracuse City School District Project) Series 2017 in the
aggregate principal amount of $29,260,000 (the "Series 2017 Bonds") to: (a) refund the
Agency’s outstanding School Facility Revenue Bonds (Syracuse City School District Project),
Series 2008A (the “Series 20084 Bonds” or the “Refunded Bonds”) in the principal amount of
$34,780,000; and (b) to pay permitted issuance costs, if any, costs of credit enhancement, if any,
and fund a debt service reserve fund, if any, all with respect to the Series 2017 Bonds and pay the
associated redemption costs of the Refunded Bonds; and

WHEREAS, the Series 2008 A Bonds were issued pursuant to the IDA Act, the Syracuse
Schools Act, a resolution of the Agency adopted on March 4, 2008, as amended by a resolution
adopted by the Agency on March 10, 2008, and an Indenture of Trust (Series 2008 Project),
dated as of March 1, 2008 (as the same may be amended or supplemented, the “Series 2008
Indenture™), between the Agency and Manufacturers and Traders Trust Company, as trustee
under the Series 2008 Indenture (the “Series 2008 Trustee”) in order to finance a portion of the
costs of the Facilities in furtherance of the Program and for incidental and related costs related to
the issuance of the Series 2008 A Bonds; and

WHEREAS, the JSCB requested the Agency issue the Series 2017 Bonds in order to
effect significant cost savings for the SCSD; and

WHEREAS, the City and the SCSD leased the Facilities to the Agency pursuant to a
License Agreement, dated as of March 1, 2008, between the City and the SCSD, as licensor,
and the Agency, as licensee (the "License Agreement"), which was previously amended by the
City and the SCSD pursuant to an Amendatory License Agreement, dated as of December 1,
2010 (the "Amendatory License Agreement"); and further amended by the City and the SCSD

-2

13003094.5



pursuant to a Second Amendatory License Agreement dated as of July 1, 2011 (the “Second
Amendatory License Agreement), and as further amended by the City and SCSD pursuant to a
Third Amendatory License Agreement dated as of April 1, 2017, (the “Third Amendatory
License Agreement” and together with the License Agreement, the Amendatory License
Agreement, and the Second Amendatory License Agreement, collectively, the "License"); and
conveyed title to the equipment comprising of a portion of the Facilities to the Agency pursuant
to a Bill of Sale to Agency, dated March 1, 2008 as amended by an Amendatory Bill of Sale
dated December 1, 2010 (collectively, the “Bill of Sale”); and

WHEREAS, the Agency has sold its interest in the Facilities to the City and the SCSD
pursuant to an Installment Sale Agreement (Series 2008 Project), dated as of March 1, 2008,
(the "Original Agreement") as previously amended by Amendment No. 1 to Installment Sale
Agreement dated as of July 1, 2009 (the “First Amended Agreement’); Amendment No. 2 to
the Installment Sale Agreement dated as of December 1, 2010 (the “Second Amended
Agreement); Amendment No. 3 to Installment Sale Agreement dated as of July 1, 2011 (the
“Third Amended Agreement”); and Amendment No. 4 to Installment Sale Agreement dated
April 1, 2017 (the “Fourth Amended Agreement”), together with the Original Agreement, the
First Amended Agreement, the Second Amended Agreement and the Third Amended
Agreement, the “Installment Sale Agreement” or "Agreement") as same may further be
amended or supplemented from time to time, each between the Agency, the City, the JSCB and
the SCSD; and

WHEREAS, the SCSD, the City and Manufacturers and Traders Trust Company,
Buffalo, New York, as depository bank (together with its successors or assigns, the “Depository
Bank™), have entered into a State Aid Depository Agreement, dated as of March 1, 2008 (the
“Depository Agreement’), as previously amended by the First Amendment to State Aid
Depository Agreement, dated as of December 1, 2010 (the “First Amendment to State Aid
Depository Agreement” and together with the Depository Agreement, collectively, the “State
Aid Depository Agreement”), to provide for, among other things, the payment of all State Aid to
Education into the State Aid Depository Fund maintained with the Depository Bank for periodic
transfer to the Bond Fund established under the Indenture (and the equivalent fund established
under each other Series Indenture) toward payment of the Bonds and each other Series of Project
Bonds issued under a Series Indenture, and to the extent of any deficiency therein, to the debt
service reserve fund established under the Indenture, if any, and the equivalent fund, if any,
established under each other Series Indenture (as defined in the State Aid Depository
Agreement) (excluding the Series 2010 Indenture and this Indenture under which no Debt
Service Reserve Fund has been established), and the balance to the General Fund (also as defined
therein); and

WHEREAS, pursuant to the Syracuse Schools Act, in the event that the City and the
SCSD shall fail to make a payment due under the Installment Sale Agreement or any other Series
Facilities Agreement, the Agency (or the related Series Trustee acting on its behalf), shall so
certify the amount not paid to the State Comptroller who shall thereupon withhold such amount
from any state or school aid payable to the City or the SCSD and immediately pay over same to
the Agency (or such related Series Trustee); and
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WHEREAS, it is contemplated that that the Agency will issue additional series of its
bonds from time to time under separate indentures of trust to finance all or a portion of the costs
of additional public school facilities as part of the Program; and

WHEREAS, the Series