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JAMES STREET APARTMENTS, LLC

AND

CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY

COMPANY LEASE AGREEMENT

DATED AS OF DECEMBER 22, 2011



COMPANY LEASE AGREEMENT

THIS COMPANY LEASE AGREEMENT (the “Company Lease”), made and entered
into as of December 22, 2011, by and between JAMES STREET APARTMENTS, LLC (the
“Company”), a limited liability company organized under the laws of the State of New York with
an office at 183 East Main Street, Suite 600, Rochester, New York 14604, and CITY OF
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State of New York, duly organized and existing under the laws of the State of New York,
with an office at 333 West Washington Street, Suite 130, Syracuse, New York 13202.

WITNESSETH:

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

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

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

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

WHEREAS, the Agency, by resolution adopted on April 19, 2011, agreed, at the request of
the Company to undertake a project (the “Project’) consisting of: (A)(i) the Agency’s acquisition
of a leasehold interest in an approximate 0.51 acre parcel of improved real property located at 615
James Street (“Leavenworth Apartments™) and an approximate 0.50 acre parcel of improved real
property located at 622 James Street (“Kasson Apartments”) in the City of Syracuse, New York, and
more fully described in the attached Exhibit "A", (the "Land"); (ii) the reconstruction and renovation
of: (a) an approximately 51,602 square foot seven (7) story building (“Leavenworth Apartments”)
for mixed income family housing including studio, one-bedroom and two bedroom units with a
community exercise room to be shared by the residents of the Kasson Apartments (as defined
below); and (b) an approximately 37,138 square foot, seven (7) story building (“Kasson
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Apartments” and together with the Leavenworth Apartments the “Apartments™) for mixed income
family housing, including studio, one-bedroom and two bedroom units, the Apartments located on
land and jointly housing 83 units of housing, each apartment building containing laundry and
storage facilities together with on-site parking for residents (collectively, the “Facility”); (iii) the
acquisition and installation thereon of furniture, fixtures and equipment, including but not limited to
new windows and HVAC systems in the Apartments (the “Equipment”) and together with the Land
and the Facility, the ("Project Facility"); and (B) the granting of certain financial assistance in the
form of exemptions from real property tax, and sales and use taxation (collectively, the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, reconstruction, renovation, improvement and equipping of the
Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

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

WHEREAS, the Agency proposes to assist the Company’s acquisition, reconstruction,
renovation and equipping of the Project Facility, and grant the Financial Assistance to the Project
by, among other things, (1) appointing the Company as its agent with respect to the Project
Facility; (2) accepting an interest in the Project Facility from the Company pursuant to this
Company Lease; and (3) subleasing the Project Facility to the Company pursuant to the Agency
Lease; and

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

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

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

ARTICLE 1

DEFINITIONS

1.1  DEFINITIONS.

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

In this Company Lease, unless the context otherwise requires:

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

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

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

ARTICLE II
DEMISE; PREMISES; TERM

2.1 DEMISE.

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

2.2 DESCRIPTION OF PREMISES LEASED.

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

2.3 TERM.

The Project is leased for a term which shall commence as of December 22, 2011,
and shall end on the expiration or earlier termination of the Agency Lease.

24  MANDATORY CONVEYANCE.

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

2.5 CONSIDERATION.

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

2.6 REPRESENTATIONS AND COVENANTS OF THE COMPANY.

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

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

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

(c) The Company is the present owner of the Project Facility.

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

¢)) Result in a breach of, or conflict with any term or provision in, the
Company’s Articles of Organization or Operating Agreement; or

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

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

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

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

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

(h) The Company restates and affirms the representations, warranties and
covenants set forth in Section 2.2 of the Agency Lease.

ARTICLE 111
DISPUTE RESOLUTION

3.1 GOVERNING LAW,

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

3.2  WAIVER OF TRIAL BY JURY.
THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY
JURY OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS
PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE.
ARTICLE IV
MISCELLANEOUS CLAUSES

41 NOTICES.

All notices, demands or communications given under this Company Lease shall
be sent to the parties at the addresses set forth below or at such other addresses as the parties may
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designate by written notice and shall be by prepaid registered or certified mail, return receipt
request, and shall be deemed given on the date two (2) days after the date mailed:

(a) To the Agency:

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attn; Chairman

With copies to:

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

Attn: Corporation Counsel
b) To the Company:

James Street Apartments, LLC
183 East Main Street, Suite 600
Rochester, New York 14604
Attn: Andrew Bodewes

With copies to:

Conifer Realty, LLC

183 East Main Street, Suite 600
Rochester, New York 14604

Attn: Susan Sturman Jennings, Esq.

and

Conifer 2011 Tax Credit Fund, LP
c/o Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, Ohio 44114

Attn: General Counsel

42  NO RECOURSE UNDER THIS COMPANY LEASE.

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

43  ENTIRE AGREEMENT.

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

44  AGENCY REPRESENTATIONS.

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

4.5  BINDING EFFECT.

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

46 PARAGRAPH HEADINGS.

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

47 CONSENT TO AGENCY LEASE; SUBORDINATION.

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

48 HOLD HARMLESS PROVISIONS

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

(1) Liability for loss or damage to Property or bodily injury to or death
of any and all persons that may be occasioned by any cause whatsoever pertaining to the Project

-7-
5341969.2



Facility, or arising by reason of or in connection with the occupation or the use thereof, or the
presence on, in, or about the Project Facility;

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

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

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

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

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

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

(d) For purposes of this Section 4.8, the Company shall not be deemed to

constitute an employee, agent or servant of the Agency or a person under the Agency’s control or
supervision.
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49 NO RECOURSE; SPECIAL OBLIGATION.

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

(a) The party seeking such order or decree shall first have requested the Agency
in writing to take the action sought in such order or decree of specific performance, and 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; and

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

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

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

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

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

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

[Signature page to follow]
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IN WITNESS WHEREQOF, the Company and the Agency have duly executed this
Company Lease, as of the day and year first above written.

JAMES STREET APARTMENTS, LL.C
By: James Street Managing Member, LLC
By: Conifer Realty, LLC

By: (\)/\N\LQV‘—/\)

Andrew I. Crossed
Executive Vice President

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By: ﬁ/VL//’

William M. Ryan, Chairman

- 11 -
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the gygf‘h day of December, 2011, before me, the undersigned, personally appeared
Andrew I. Crossed, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual or the person upon behalf of which the individual
acted, executed the instrument.

imx LN Ledo

Notary Public

LOR! L. McROBBIE
; York
Notary Public, State of NS{JMCSOSSSN

STATE OF NEW YORK ) o 1 O e 1220
: ) SS.:
COUNTY OF ONONDAGA )

On the i% day of December, 2011, before me, the undersigned, personally appeared
William M. Ryan, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument,
the individual or the person upon behalf of which the individual acted, executed the instrument.

v MR

Notary Public

LOR! L. McROBBIE
_ Notary Public, State of New York
Qualitied in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20 ZH
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EXHIBIT A

DESCRIPTION OF REAL PROPERTY
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described

as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benéfits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.



MEMORANDUM OF
COMPANY LEASE AGREEMENT

NAME AND ADDRESS OF LESSOR: James Street Apartments, LL.C
- 183 East Main Street, Suite 600
Rochester, New York 14604

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency
333West Washington Street, Suite 130
Syracuse, New York 13202

DESCRIPTION OF LEASED PREMISES:

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

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT:

As of December 22, 2011
TERM OF COMPANY LEASE AGREEMENT:

The Company Lease Agreement shall be in effect for a term commencing as of December 1, 2011,
and terminating on October 2, 2027 unless sooner terminated as provided therein.
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IN WITNESS HEREOF, the parties hereto have respectively executed this
memorandum as of theg. ay of December, 2011.

JAMES STREET APARTMENTS, LL.C
By: James Street Managing Member, LLC
By: Conifer Realty, LLC

pe  Ovn(C

Andrew I. Crossed, Executive Vice President

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the Qday of December, 2011, before me, the undersigned, personally appeared
Andrew 1. Crossed, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual or the person upon behalf of which the individual

acted, executed the instrument.
Nota?y\P\blif

S. STURMAN JENNINGS

STATE OF NEW YORK ) Notary Public. State of New York
) sS.: No. 02iE6096835
" Qualified in Moriroe County U | g
COUNTY OF ONONDAGA ) Commission Expires August 11, =2

On this 13* day of December, 2011, 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.

o ekell,

Notary Public

LORI L. McROBBIE
. Notary Public, State of New York
Qualmegj in Onondaga Co. No. 01MC5055591
Commission Expires on Feb, 12,20 l{i
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE LAND
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described
as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL QF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. §9° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104‘.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

| theqce N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benefits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.




TP-584 (7/03)
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Effective September 1, 2003, use this 7/03 version of Form TP-584; previous versions may no longer be used.

§

o

New York State Department of Taxation and Finance

Combined Real Estate
Transfer Tax Return
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See instructions (TP-584-1) before completing this form. Please print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor Name (if individual; last, first, middle initial) Social security number
O individual James Street Apartments, LLC I
[2] Corporation Mailing address Social security number
[ Partnership 183 East Main Street, Suite 600
[ Estate/Trust City State ZIP code Federal employer ident. number
X Other Rochester NY 14604 27 L3472526
Grantee/Transferee | Name (if individual; last, first, middle initial) Social security number
[ Individual CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY ‘ ‘
[ Corporation Mailing address Social security number
[J Partnership 333 West Washington Street, Suite 130
[ Estate/Trust City State ZIP code Federal employer ident. number
- I Other Syracuse New York 13202 52 l 1380308
Location and description of property conveyed
Tax map designation Address City/village Town County
Section Block Lot
017 19 05.0 815 James Street Syracuse Onondaga
103 05 04.0 | 622 James Street

Type of property conveyed (check applicable box)

1 [J one- to three-family house
2 [] Residential cooperative

3 [J Residential condominium
4 [] Vacant land

Condition of conveyance (check all that apply)

a.

b.

5 [0 Commercial/industrial
6 [ ] Apartment building

Date of conveyance

Percentage of real property

conveyed which is residential
%

(see instructions)

Conveyance of fee interest

Acquisition of a controlling interest (state
percentage acquired

Transfer of a controlling interest (state
percentage transferred)

Conveyance to cooperative housing
corporation

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

7 [ Office building 12 | 22 | 2011 real property
8 E Other housing/mixed use month day year
f. _ Conveyance which consists of a mere . Option assignment or surrender
change of identity or form of .
ownership or organization (attach m. _ Leasehold assignment or surrender
%) Form TP-584.1, Schedule F) n. X Leasehold grant
g _ Conyeyance for vs./hich crgdit for tax o. Conveyance of an easement
previously paid will be claimed (attach -
%) Form TP-584.1, Schedule G) p. _ Conveyance for which exemption from
; transfer tax is claimed (complete
h. Conveyance of cooperative apartment(s
- y P P ®) Schedule B, Part IT)
i Syndication .
- qg. _ Conveyance of property partly within
j. _ Conveyance of air rights or and partly outside the state
development rights r. _ Other (describe)
k. _ Contract assignment

For recording officer’s use

Amount Received

Schedule B., Part |

$

Date received

Schedule B., PartII $

Transaction number

5703693.1
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Schedule B — Real estate transfer tax return (Article 31 of the Tax Law)

Part I — Computation of tax due

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

exemption claimed box, enter consideration and proceed to Part lll) ...........cccccecooveirvvnnne.e. D Exemption claimed 1. $100
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ............cccceeeeveeeenen.n... 2,
3 Taxable consideration (SUbaCt ine 2 frOmM NG 1) ........c.veeeeeeee et e e e ee e et e s e seeeee s 3.
4 Tax: $2 for each $500, or fractional part thereof, of considerationonline 3 ..........cccc.oooeeeviiiieeeie . 4, $ {00
§ Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) ........c....ccoveevvveeveeeisveeenenns 5.
6 Total tax due™ (Subtract ine S FIOM lNE 4) ......ccuiiiuiiriiire et s et se e ere st etaeeveesrea e eetbeetsestaeaneas 6. $ 100

Part I1 - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part I, ine 1)............ccocoviirniiciiiicnniiecie e

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ..

Cad [ad Pt

3 Total additional transfer tax due* (multiply i@ 2 by 1% (0.7)) ceeeeeeeereeeeeee e

Part 111 — Explanation of exemption claimed on Part 1, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

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

compact with another state or CaNAA) ..........cccoiiiiiiiiii et e e e sa e st e e s e ta e sana e e s iaeease e e saneennee s teasanee e a
b. Conveyance is to secure a debt or other Obligation ...........ooee i e b
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance .................... c

d. Conveyance of reai property is without consideration and not in connection with a sale, including conveyances conveying
realty @S DONa fide QIS ......ooiiiii e ettt ettt e e et e e a e e bttt et e e n et e a et enneaeenaneeenas d

OO0 00K

e. Conveyance is given in connection wWith @ taX SAle ..........cccc i e e

f.  Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property

comprising the cooperative dwelling or dweilings.) Attach Form TP-584.1, Schedule F ... f D
g. Conveyance consists of deed Of PAMTIHION ..........coooiiiii it bbb e g D
h. Conveyance is given pursuant to the federal BankruptCy ACE ...........cocviviiiiiiiiiiiei e s h I:I
i.  Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or

the granting of an option to purchase reatl property, without the use or occupancy of such property ..., i D

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

COOPETAtIVE APAMMENT ... et et e e b e e e eses b s s be e b e ae e s ae e be S ab e eabeeab e eab et e et e e an et j

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

[

I.  Other (attach explanation) Leasehold grant with term of less than 49 years .............c.cccoocceinii e | D

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is to take place in New York
City, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return and your check(s) made
payable to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045,

Albany NY 12205-5045. :
-2.
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Schedule C - Credit Line Mortgage Certificate (Article 11 of the Tax Law)

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

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

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

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

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

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

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

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

D Other (attach detailed explanation).

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

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

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

4. [:] The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of is
being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City, make check payable to the NYC Department of Finance.)

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/fher knowledge, true and complete.

James Street Apartments City of Syracuse Industrial
By: James Street Managing Member, LLC Development A

By: Conifer Realty, LLC Executive m __Chairman
Vice President T Title
( Title - =
Grantee signature

Grantee signature William M. Ryan
Andrew I. Crossed

Title

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

5703693.1



Page 4 of 4 TP-584 (7/03)

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

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

Part | — New York State residents

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

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

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

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

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

Part Il — Nonresidents of New York State

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

If none of these exemption statements apply, you must use Form IT-2663, Application for Certification for Recording of Deed and
Nonresident Estimated Income Tax Payment Voucher.

Exemption for nonresident transferor(s)/seller(s)

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

D The property being sold or transferred was used exclusively as the transferor's/seller's principal residence (within the meaning of

section 121 of the Internal Revenue Code) from to (see instructions).
Date Date

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

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

Signature Print full name Date

Signature Print full name ) Date

Signature Print full name Date

Signature Print full name Date
_4-
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

AND

JAMES STREET APARTMENTS, LL.C

AGENCY LEASE AGREEMENT

DATED AS OF DECEMBER 22, 2011
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AGENCY LEASE AGREEMENT

THIS AGENCY LEASE AGREEMENT, dated as of December 22, 2011 (the “Agency
Lease”), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT
AGENCY, a body corporate and politic and a public instrumentality of the State of New York,
having its office at 333 West Washington Street, Suite 130, Syracuse, New York 13202 (the
“Agency”), and JAMES STREET APARTMENTS, LLC, a New York limited liability
company, having an address at 183 East Main Street, Suite 600, Rochester, New York 14604
(the “Company”).

WITNESSETH:

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

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

WHEREAS, the Agency, by resolution adopted on April 19, 2011 agreed, at the request of
the Company to undertake a project (the “Project”) consisting of: (A)(i) the acquisition of a
leasehold interest in two parcels of improved real property including an approximately .51 acre
parcel located at 615 James Street (Leavenworth Parcel) and an approximately .50 acre parcel
located at 622 James Street (Kasson Parcel) (collectively, the “Land”); (ii) the reconstruction and
renovation of: (a) an approximately 51,602 square foot seven (7) story building (“Leavenworth
Apartments”) for mixed-income family housing including studio, one-bedroom and two bedroom
units with a community exercise room to be shared by the residents of the Kasson Apartments (as
defined below); and (b) an approximately 37,138 square foot, seven (7) story building (“Kasson
Apartments” and together with the Leavenworth Apartments the “Aparfments”) for mixed-income
family housing, including studio, one-bedroom and two bedroom units, the Apartments located on
the Land and jointly housing 83 units of housing, each Apartment containing laundry and storage
facilities together with on-site parking for residents (collectively, the “Facility”); (iii) the
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acquisition and installation thereon of furniture, fixtures and equipment, including but not limited
to new windows and HVAC systems in the Apartments (the “Equipment’, together with the Land
and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in the form
of exemptions from real property tax and sales and use taxation (collectively, the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, reconstruction, renovation, improvement and equipping of the
Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, the Agency proposes to assist the Company’s acquisition, reconstruction,
renovation and equipping of the Project Facility and grant the Financial Assistance to the Project
by, among other things, (1) accepting a leasehold interest in the Project Facility from the
Company and (2) subleasing the Project Facility to the Company pursuant to this Agency Lease;
and

WHEREAS, the Company has leased the Project Facility to the Agency pursuant to the
Company Lease Agreement dated as of December 22, 2011 (the “Company Lease”); and

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

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

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

ARTICLE 1
DEFINITIONS
1.1  DEFINITIONS.

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

1.2 INTERPRETATION.

In this Agency Lease, unless the context otherwise requires:
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(a) The terms “hereby,” “hereof,” “herein,” “hereunder,” and any similar
terms as used in this Agency Lease refer to this Agency Lease; the term “heretofore™ shall mean
before and the term “hereafter” shall mean after the date of this Agency Lease;

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

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

ARTICLE 11
REPRESENTATIONS AND COVENANTS
2.1 REPRESENTATIONS OF THE AGENCY.

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

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

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

(c) By resolution adopted on April 19, 2011, the Agency determined that the
Project constitutes a “Type II” action as that term is defined under SEQRA, and therefore no
further review is required;

(d) The acquisition of a leasehold interest in the Project Facility by the Agency
and the designation of the Company as the Agency’s agent will be an inducement to the Company
to acquire, construct, reconstruct, and equip the Project Facility in the City of Syracuse, thereby
promoting and preserving the job opportunities, general prosperity and economic welfare of the
inhabitants of the City of Syracuse in furtherance of the purposes of the Act.
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(©) The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility from one area of the State to another area of the State or result in the abandonment of one
or more plants or facilities of the Company or any other proposed occupant of the Project Facility
located in the State, except as may be permitted by the Act.

® The Project Facility is located in a “highly distressed area” as defined in
Section 854 of the Act.

(g) Undertaking the Project will serve the public purposes of the Act by
advancing the job opportunities, health, general prosperity and economic welfare of the people of
the City of Syracuse and improving their standard of living.

22 REPRESENTATIONS AND COVENANTS OF THE COMPANY.

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

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

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

(c) The Company is the present owner of the Project Facility.

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

§)) Result in a breach of, or conflict with any term or provision in, the
Company’s Articles of Organization or Operating Agreement;

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

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

(e) The providing of Financial Assistance to the Project by the Agency:
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¢)) Has been an important consideration in the Company’s decision to
acquire and reconstruct the Project Facility in the City of Syracuse;

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

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

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

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

(h)  The Agency’s undertaking of the Project and the provision of Financial
Assistance for the Project will not have a significant impact on the environment within the
meaning of SEQRA. The Company hereby covenants to comply with all mitigating measures,
requirements, and conditions, if any, enumerated with respect to the Project Facility in any other
approvals issued by any other Governmental Authority.

(1) The Company has, or will have as of the first date of reconstruction and
equipping, all permits, licenses, and governmental approvals and consents for the reconstruction

and equipping of the Project Facility.

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

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

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

(m)  The Project Facility is located in a “highly distressed area” as defined in
Section 854 of the Act.

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

ARTICLE II1
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY
3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY.

The Company has conveyed to the Agency, pursuant to the Company Lease, a
leasehold interest in the Land, as more fully described in Exhibit “A” attached hereto, and an
interest in the Equipment, as more fully described in Exhibit “B” attached hereto. Under this
Agency Lease, the Agency will convey, or will cause to be conveyed, to the Company, a
leasehold interest in the Project Facility subject to Permitted Encumbrances.

32  USE OF PROJECT FACILITY.

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

ARTICLE 1V
RECONSTRUCTION AND EQUIPPING OF THE PROJECT
41 RECONSTRUCTION AND EQUIPPING OF THE PROJECT FACILITY.
(a) The Company shall promptly construct, reconstruct and equip the Project

Facility, in one or more phases, and to the extent practicable, utilize local contractors and
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suppliers for the construction, reconstruction, rehabilitation and equipping of the Project Facility.
For purposes of this Agency Lease, the term “Local” shall mean Onondaga, Oswego, Madison
and Oneida Counties. The Company agrees that such Local contractors shall be provided the
opportunity to bid on contracts placed for bid on and after the date of this Agency Lease
Agreement related to the Project Facility.

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

(D To reconstruct, renovate and equip the Project Facility, in one or
more phases, and to acquire the Equipment;

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

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

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

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

(d) The Company has given, or will give or cause to be given, all notices and
have complied, or will comply or cause compliance with, all laws, ordinances, rules, regulations,
and requirements of all Governmental Authorities applying to or affecting the conduct of work
on the Project Facility (the applicability of such laws, ordinances, rules, and regulations to be
determined both as if the Agency were the owner of the Project Facility and as if the Company
were the owner of the Project Facility), and the Company will defend, indemnify, and save the
Agency and its officers, members, agents, servants, and employees harmless from all fines and
penalties due to failure to comply therewith. All permits and licenses necessary for the
prosecution of work on the Project Facility shall be procured promptly by the Company.
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(e) The Agency agrees to use commercially reasonable efforts to cooperate
with the Company in obtaining grants to apply to a portion of the Project costs, provided that
nothing contained in the Agency Documents shall be deemed to obligate the Agency to apply its
own funds to Project costs.

42  COMPLETION OF PROJECT FACILITY.

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

" The date of such completion;

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

(3)  That the Company has good and valid title to all Property
constituting the Project Facility subject to the interest of the Agency therein and to this
Agency Lease and the Company Lease; and

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

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

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

43 COSTS OF COMPLETION PAID BY COMPANY.

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

(b)  No payment by the Company pursuant to this Section 4.3 shall entitle the
Company to any diminution or abatement of any amounts payable by the Company under this
Agency Lease.
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44 REMEDIES TO BE PURSUED AGAINST CONTRACTORS,
SUBCONTRACTORS, MATERIALMEN, AND THEIR SURETIES.

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

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

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

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

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

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

(d) The documents to be signed by the Agency shall contain the provisions set

forth in Sections 8.2 and 11.11 hereof and shall not impose any duties or obligations upon the
Agency except as may be acceptable to the Agency.
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ARTICLE V
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS
5.1  AGREEMENT TO LEASE PROJECT FACILITY.

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

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

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

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

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

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

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

(vi)  subject to the Unassigned Rights, unconditional and exclusive right
to receive rental and any other income and other benefits of the Project Facility and from the
operation of the Project;
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(vil) unconditional obligation to pay for all of the capital investment in
the Project Facility;

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

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

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL.

(a) The term of this Agency Lease shall commence on the date hereof and
continue in full force and effect until the final payment under the PILOT Schedule is tendered in
October, 2027, unless earlier terminated as provided herein.

(b) The Company shall have the option, at any time during the term of this
Agency Lease, to terminate this Agency Lease. In the event that the Company shall exercise its
option to terminate this Agency Lease pursuant to this Section 5.2(b), the Company shall file
with the Agency and the Mortgagees a certificate stating the Company’s intention to do so
pursuant to this Section 5.2(b) and to comply with the requirements set forth in Section 5.2(c)
hereof.

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

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

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

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

(e) Contemporaneously with the termination of this Agency Lease in
accordance with Sections 5.1 or 5.2 hereof, the Company Lease and the PILOT Agreement shall
terminate. The Agency shall, upon payment by the Company of the amounts pursuant to
Section 5.2(c) above, deliver to the Company all documents furnished to the Agency by the
Company and reasonably necessary to evidence termination of the Company Lease and Agency
Lease, without representation or warranty, subject to the following: (1) any Liens to which such
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Project Facility was subject when conveyed to the Agency, (2) any Liens created at the request
of the Company or to the creation of which the Company consented or in the creation of which
the Company acquiesced, (3) any Permitted Encumbrances, and (4) any Liens resulting from the
failure of the Company to perform or observe any of the agreements on its part contained in this
Agency Lease.

5.3 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE.

(a) The Company shall pay basic rental payments for the Project Facility
consisting of (i) to the Commissioner of Finance of the City on behalf of the Agency in an
amount sufficient to pay the sums due under the PILOT Agreement at the times and in the
manner provided under the PILOT Agreement; and (ii) to each Mortgagee an amount equal to
the debt service and other amounts becoming due and payable under the applicable Mortgages, if
any, and the indebtedness secured thereby on the due date thereof in the manner and as provided
for therein.

(b)  The Company shall pay to the Agency, as additional rent, within ten (10)
days after the receipt of a demand therefor from the Agency, the sum of the reasonable expenses
of the Agency and the officers, members, agents, and employees thereof incurred by the reason
of the Agency’s lease or sublease of the Project Facility or in connection with the carrying out of
the Agency’s duties and obligations under this Agency Lease, the Company Lease or any of the
other Agency Documents and any other fee or expense of the Agency with respect to the Project
Facility, or any of the other Agency Documents, the payment of which is not otherwise provided
for under this Agency Lease. Any sums not received by the Agency on the due date therefore
shall accrue interest at the annual rate set forth in the last sentence of Section 6.4.

(c) The Company agrees to make the above-mentioned payments, within ten
(10) days of receipt of written notice of same, in lawful money of the United States of America
as, at the time of payment, shall be legal tender for the payment of public and private debts. In
the event that the Company shall fail to make or cause to be made any of the payments required
under this Agency Lease, the item or installment not so paid shall continue as an obligation of
the Company until such item or installment is paid in full.

5.4 NATURE OF OBLIGATIONS OF COMPANY HEREUNDER.

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

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

ARTICLE VI
MAINTENANCE, MODIFICATIONS, TAXES, AND INSURANCE
6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY.

The Company shall:

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

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

(©) Operate the Project Facility in a sound and economic manner.

6.2 TAXES, ASSESSMENTS, AND UTILITY CHARGES.
(a) The Company shall pay as the same respectively become due:

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

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

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

4) All payments of taxes or payments in lieu of taxes required to be
made to the Agency under the terms of the PILOT Agreement or any other agreement with
respect thereto. Notwithstanding anything herein to the contrary, the Company acknowledges
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and agrees that until such time as the Project Facility is removed from the tax roll, that date
intended to be as of January 1, 2013, the Company shall pay all taxes as if the Project Facility
were privately owned, irrespective of the Agency’s interest therein.

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

(© Notwithstanding anything herein or in the PILOT Agreement to the contrary, the
Company shall pay taxes on the Project Facility as if privately owned up through and including
December 31, 2012 at which time the PILOT Agreement and attendant schedule shall become
effective.

6.3 INSURANCE REQUIRED.

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

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

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

(c) A policy of commercial general liability insurance with a $1,000,000
combined single limit for bodily injury including death and property damage, including but not
limited to, contractual liability under this Agency Lease and personal injury, with blanket excess
liability coverage in an amount not less than $2,000,000, covering the Project Facility and the
Company’s and the Agency’s use or occupancy thereof against all claims on account of bodily
injury or death and property damage occurring upon, in or about the Project Facility or in
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—

connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all
appurtenant areas.

6.4  ADDITIONAL PROVISIONS RESPECTING INSURANCE.

All insurance required by Section 6.3 shall be with insurance companies of
recognized financial standing selected by the Company and licensed to write such insurance in
the State of New York. Such insurance may be written with deductible amounts comparable to
those on similar policies carried by other Persons engaged in businesses similar in size,
character, and other respects to those in which the Company are engaged. All policies
evidencing such insurance except the Workers’ Compensation policy shall name the Company as
insured and the Agency as an additional insured, as its interests may appear, and shall provide for
at least thirty (30) days” prior written notice to the Agency of cancellation, reduction in policy
limits, or material change in coverage thereof. Certificates satisfactory in form and substance
evidencing all insurance required hereby shall be delivered to the Agency before the Closing
Date. The Company shall deliver or cause to be delivered to the Agency on or before the first
business day of each December thereafter a certificate dated not earlier than the immediately
preceding December 1 reciting that there is in full force and effect, with a term covering at least
the next succeeding calendar year, insurance in the amounts and of the types required by Section
6.3. The Company shall furnish to the Agency evidence that the policy has been renewed or
replaced or is no longer required by this Agency Lease each year throughout the term of this
Agency Lease.

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

6.5 APPLICATION OF NET PROCEEDS OF INSURANCE.

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

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

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

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES.

The Company, the City and the Agency have entered into a PILOT Agreement
with respect to payments in lieu of real estate taxes.
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ARTICLE VII
DAMAGE, DESTRUCTION, AND CONDEMNATION
71  DAMAGE OR DESTRUCTION.

(a) If any of the Mortgages shall be in effect or any of the Mortgagees shall
have any interest in the Project Facility arising under or related to one of the Mortgages, whether
by foreclosure or otherwise and the Project Facility shall be damaged or destroyed, in whole or
in part, then insurance proceeds shall be paid to one or more of the Mortgagees, as applicable,
and shall be applied by the applicable Mortgagee at its option either to the reduction of the
indebtedness secured by the applicable Mortgage or to the restoration or repair of the Project
Facility, provided that there shall be no abatement or reduction in amounts payable to the
Agency hereunder. If the Mortgages shall not be in effect and the Mortgagees shall have no
interest in the Project Facility and the Project Facility shall be'damaged or destroyed, in whole or
in part:

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

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

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

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

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

72  CONDEMNATION.

(a) If the Mortgages shall be in effect or the Mortgagees shall have any
interest in the Project Facility arising under or related to the Mortgages, whether by foreclosure
or otherwise and title to, or the use of, all, substantially all or less than substantially all of the
Project Facility shall be taken by Condemnation, then Condemnation proceeds shall be paid to
the Mortgagees and shall be applied by the Mortgagees at its option either to the reduction of the
indebtedness secured by the Mortgages or to the restoration of the Project Facility, provided that
there shall be no abatement or reduction in amounts payable to the Agency hereunder. If the
Mortgages shall not be in effect and the Mortgagees shall have no interest in the Project Facility
and if title to, or the use of, less than substantially all of the Project Facility shall be taken by
Condemnation:

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

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

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

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

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

7.3  ADDITIONS TO PROJECT FACILITY.

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

ARTICLE VIII
SPECIAL COVENANTS

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

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

8.2 HOLD HARMLESS PROVISIONS.

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

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

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

(3)  All claims arising from the exercise by the Company of the
authority conferred upon it and performance of the obligations assumed under Section 4.1
hereof;

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

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

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

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

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

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

8.3  RIGHT OF ACCESS TO PROJECT FACILITY.

During the term of this Agency Lease, the Company agrees that the Agency and
its duly authorized agents shall have the right to enter upon and to examine and inspect the
Project Facility.

84  MAINTENANCE OF EXISTENCE.

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

8.5 AGREEMENT TO PROVIDE INFORMATION

During the term of this Agency Lease, and no less frequently than annually, the
Company agrees, whenever reasonably requested by the Agency or the Agency’s auditor, to
provide and certify, or cause to be certified, such information concerning the Company, its
finances, job creation and other topics as the Agency from time to time reasonably considers
necessary or appropriate including, but not limited to those reports, in substantially the form as
set forth in Exhibit “D” attached hereto, and such other information necessary as to enable the
Agency to make any reports required by law or governmental regulation.

8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS.

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

8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC.

(a) The Company agrees that it will, during any period in which the amounts
due under this Agency Lease remain unpaid, promptly comply with all statutes, codes, laws, acts,
ordinances, orders, judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorizations, directions, and requirements of all Governmental Authorities, foreseen or
unforeseen, ordinary or extraordinary, which now or at any time hereafter affect the Company’s
obligations hereunder or be applicable to the Project Facility, or any part thereof, or to any use,
manner of use, or condition of the Project Facility, or any part thereof, the applicability of the
same to be determined both as if the Agency were the owner of the Project Facility and as if the
Company were the owner of the Project Facility.
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(b) Notwithstanding the provisions of subsection 8.7(a), the Company may, in
good faith, actively contest the validity or the applicability of any requirement of the nature
referred to in said subsection 8.7(a), provided that the Company shall have first notified the
Agency of such contest, no Event of Default shall be continuing under this Agency Lease, or any
of the other Company Documents; and such contest and failure to comply as such requirement
shall not subject the Project Facility to loss or forfeiture. In such event, the Company may fail to
comply with the requirement or requirements so contested during the period of such contest and
any appeal therefrom unless the Agency or its members, officers, agents, or employees may be
liable for prosecution for failure to comply therewith, in which event the Company shall
promptly take such action with respect thereto as shall be satisfactory to the Agency.

8.8  DISCHARGE OF LIENS AND ENCUMBRANCES.

During the term of this Agency Lease, the Company hereby covenants that,
except for Permitted Encumbrances, the Company agrees not to create, or suffer to be created,
any Lien, except for Permitted Encumbrances, on the Project Facility, or any part thereof. The
Company shall promptly notify the Agency of any Permitted Encumbrances created, or suffered
to be created, on the Project Facility.

8.9 PERFORMANCE BY AGENCY OF COMPANY’S OBLIGATIONS.

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

ARTICLE IX
ASSIGNMENTS; MERGER OF AGENCY
9.1  ASSIGNMENT OF AGENCY LEASE.

This Agency Lease may not be assigned by the Company, in whole or in part, nor
all or any part of the Project Facility subleased, nor any part of the Project Facility sold, leased,
transferred, conveyed or otherwise disposed of without the prior written consent of the Agency,
which consent shall not be unreasonably withheld. Any assignment of this Agency Lease shall
not effect a release of the Company from its obligations hereunder or under the PILOT
Agreement. Any assignment of this Agency Lease or sublease of the Project Facility shall be
subject to this Agency Lease. The prior consent of the Agency shall not be required for any
sublease of the office space or any residential dwelling units in the Project Facility in the
ordinary course of the Company’s business, provided such lease or other occupancy agreement is
subject to the Agency Lease and the use thereof will not cause the Project to fail to constitute a
“project” under the Act.
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9.2 MERGER OF AGENCY.

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

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

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
10.1 EVENTS OF DEFAULT DEFINED.

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

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

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

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

(d) The occurrence of an “Event of Default” under any Mortgage, the PILOT
Agreement, Company Lease or any of the other Company Documents which is not timely cured
as provided therein; or
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(e) The Company shall conceal, remove, or permit to be concealed or
removed any part of its Property with intent to hinder, delay, or defraud its creditors, or any one
of them, or shall make or suffer a transfer of any of its Property which is fraudulent under any
bankruptcy, fraudulent conveyance, or similar law, or shall make any transfer of its Property to
or for the benefit of a creditor at a time when other creditors similarly situated have not been
paid, or shall suffer or permit, while insolvent, any creditor to obtain a Lien upon any of its
Property through legal proceedings or distraint which is not vacated within sixty (60) days from
the date thereof; or

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

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

10.2 REMEDIES ON DEFAULT.

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

(D Terminate this Agency Lease;

(2)  Terminate the Company Lease;

(3)  Terminate the PILOT; or

4) Take any other action at law or in equity, which may appear
necessary or desirable to collect any amounts then due, or thereafter to become due, hereunder or
under the PILOT Agreement and to enforce the Agency’s right to terminate this Agency Lease,
the Company Lease and the PILOT Agreement.

(b)  No action taken pursuant to this Section 10.2 shall relieve the Company
from its obligations to make all payments required by Sections 5.3(b) and 8.2 hereof.
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(c) The Company’s investor member shall have the right, but not the
obligation, to cure any Event of Default and the Agency agrees to accept such performance as if
it were undertaken by the Company itself.

10.3 REMEDIES CUMULATIVE.

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

10.4 AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES.

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

10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER.

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

ARTICLE XI
MISCELLANEOUS
11.1 NOTICES.

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

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attention: Chairman

With a copy to:

City of Syracuse

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

(b) If to the Company, to:

James Street Apartments, LLC
183 East Main Street, Suite 600
Rochester, New York 14604
Attn: Andrew Bodewes

With a copy to:

Conifer Realty, LLC

183 East Main Street, Suite 600
Rochester, New York 14604

Attn: Susan Sturman Jennings, Esq.

and

Conifer 2011 Tax Credit Fund, LP
c/o Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, Ohio 44114

Attn: General Counsel

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

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

11.3 SEVERABILITY.

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

11.4 AMENDMENTS, CHANGES, AND MODIFICATIONS.

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

11.5 EXECUTION OF COUNTERPARTS.

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

11.6 APPLICABLE LAW.

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

11.7 WAIVER OF TRIAL BY JURY.

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

11.8 SUBORDINATION.

This Agency Lease shall be subject and subordinate to the Company Lease and
the Mortgages in all respects.

119 SURVIVAL OF OBLIGATIONS.

(a) The obligations of the Company to provide the indemnity required by
Section 8.2 hereof shall survive the termination of this Agency Lease and all such payments after
such termination shall be made upon demand of the party to whom such payment is due.
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(b)  The obligations of the Company to provide the indemnity required by
Section 8.2 shall survive until the expiration of the period stated in the applicable statute of
limitations during which a claim, cause of action, or prosecution may be brought, and the
payment in full or the satisfaction of such claim, cause of action, or prosecution, and the payment
of all expenses and charges incurred by the Agency or its officers, members, agents (other than
the Company) or employees relating thereto.

11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT
CONTROLLING.

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

11.11 NO RECOURSE; SPECIAL OBLIGATION.

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

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

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

-27 -
5342067.3



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

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

(d) For purposes of this Section 11.11, the Company shall not be deemed to
constitute an employee, agent or servant of the Agency or a person under the Agency’s control or
supervision.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Agency
Lease to be executed in their respective names by their duly authorized representatives.

CITY OF SYRACUSE INDUS
DEVELOPMENT AGEN

By:

William M. Ryan, Chairman

JAMES STREET APARTMENTS, LL.C
By: James Street Managing Member, LL.C
By: Conifer Realty, LLC

By: QA/\:\CCW‘/'

Andrew 1. Crossed
Executive Vice President
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

On the 2 ) day of December in the year 2011 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.
fi}) e e Pebli
Notary Public
it II’O*;'I'L g]tCROBBIE
a , Statt
STATE OF NEW YORK ) Qualifieqoiq%nélnq?ga (?oél\?é.h:)eleY(‘?Srg 501
) SS.: Commission Expires on Feb. 12, 20

COUNTY OF ONONDAGA )

On the bﬁ’ day of December in the year 2011 before me, the undersigned, personally
appeared Andrew l. Crossed 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

| m‘zﬂmﬁj M Lrlo

‘Notary Public

LORI L. McROBBIE
_ Notary Public, State of New York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20
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EXHIBIT “A”

REAL PROPERTY DESCRIPTION
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described

as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of -
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benefits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.



EXHIBIT “B”

DESCRIPTION OF EQUIPMENT

All articles of personal property, all machinery, apparatus, equipment, appliances, floor
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature
whatsoever and all appurtenances acquired by James Street Apartments, LLC (the “Company”)
now or hereafter attached to, contained in or used or acquired in connection with the Land (as
defined in the Agency Lease) and/or the Project Facility (as defined in the Agency Lease) or placed
on any part thereof, though not attached thereto, including, but not limited to, pipes, screens,
fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and elevator plants,
call systems, 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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EXHIBIT “C”

TABLE OF DEFINITIONS

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

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

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

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

Agency Lease: means the Agency Lease Agreement dated as of December 22, 2011, by
and between the Agency and the Company, as the same may be amended or supplemented from
time to time.

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

City: means the City of Syracuse.
Closing Date: means December 22, 2011.

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

Company: means James Street Apartments, LLC, a limited liability company, organized
and existing under the laws of the State of New York having an address at 183 East Main Street,
Suite 600, Rochester, New York 14604, and its permitted successors and assigns.

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

Company Lease: means the Company Lease Agreement dated as of December 22, 2011
from the Company to the Agency, pursuant to which the Company leased the Project Facility to
the Agency, as the same may be amended or supplemented from time to time.

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

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

Environmental Compliance Agreement: means the Environmental Compliance and
Indemnification Agreement dated as of December 22, 2011 by the Company to the Agency.

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

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

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

Governmental Authority: means any federal, state, municipal, or other governmental
department, commission, board, bureau, agency, or instrumentality, domestic or foreign.

Land: means the improved real property located at 615 James Street and 622 James
Street in the City of Syracuse, County of Onondaga, New York, more particularly described on
Exhibit “A” attached to the Agency Lease.

Lien: means any interest in Property securing an obligation owed to a Person, whether
such interest is based on the common law, statute or contract, and including, but not limited to, a
security interest arising from a mortgage, encumbrance, pledge, conditional sale, or trust receipt
or a lease, consignment or bailment for security purposes. The term “Lien” includes
reservations, exceptions, encroachments, projections, easements, rights of way, covenants,
conditions, restrictions, leases, and other similar title exceptions and encumbrances, including,
but not limited to mechanics, materialmen, warehousemen, and carriers liens and other similar
encumbrances effecting real property. For purposes hereof, a Person shall be deemed to be the
owner of any property which it has acquired or holds subject to a conditional sale agreement or
other arrangement pursuant to which title to the property has been retained by or vested in some
other person for security purposes.
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Mortgage 1. means the Mortgage dated December 22, 2011 from the Agency and the
Company to Mortgagee 1 and to be recorded in the Onondaga County Clerk’s office
simultaneously with the Memorandum of Agency Lease, covering the Project Facility and
securing Note 1.

Mortgage 2: means the Mortgage dated December 22, 2011 from the Agency and the
Company to Mortgagee 2 and to be recorded in the Onondaga County Clerk’s office
simultaneously with the Memorandum of Agency Lease, covering the Project Facility and
securing Note 2. ‘

Mortgage 3: means the Mortgage dated December 22, 2011 from the Agency and the
Company to Mortgagee 3 and to be recorded in the Onondaga County Clerk’s office
simultaneously with the Memorandum of Agency Lease, covering the Project Facility and
securing Note 3.

Mortgages: means collectively, Mortgage 1, Mortgage 2 and Mortgage 3.
Mortgagee: means either Mortgagee 1, Mortgagee 2 or Mortgagee 3, as applicable.-

Mortgagee I. means the New York State Housing Finance Agency (HFA) having its
principal place of business at 641 Lexington Avenue, New York, New York 10022, and its
successors and assigns and being the lender under Note 1.

Mortgagee 2: means the New York State Housing Finance Agency (HFA) having its
principal place of business at 641 Lexington Avenue, New York, New York 10022, and its
successors and assigns and being the lender under Note 2.

Mortgagee 3: means City of Syracuse acting through its Department of Neighborhood
and Business Development, having an office at City Hall Commons, 233 East Washington
Street, Syracuse, New York 13202 and its successors and assigns and being the lender under
Note 3.

Mortgagees: means collectively, Mortgagee 1, Mortgagee 2 and Mortgagee 3.
Net Proceeds: means so much of the gross proceeds with respect to which that term is
used as remain after payment of all expenses, costs and taxes (including attorneys’ fees) incurred

in obtaining such gross proceeds.

Note I: means the note in the principal amount of $8,775,000 given by the Company to
Mortgagee 1.

Note 2: means the note in the principal amount of $850,000 given by the Company to
Mortgagee 2.

Note 3: means the note in the principal amount of $2,000,000 given by the Company to
Mortgagee 3.
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Permitted Encumbrances: means (A) utility, access and other easements and rights of
way, and restrictions. encroachments and exceptions, that benefit or do not materially impair the
utility or the value of the Property affected thereby for the purposes for which it is intended, (B)
artisans’, mechanics’, materialmen’s, warehousemen’s, carriers’, landlords’, bankers’,
workmen's compensation, unemployment compensation and social security, and other similar
Liens to the extent permitted by the Agency Lease, (C) Liens for taxes (1) to the extent permitted
by the Agency Lease or (2) at the time not delinquent, (D) any Lien on the Project Facility
obtained through any Agency Document or Company Document or the Mortgages, (E) Liens of
judgments or awards in respect of which an appeal or proceeding for review shall be pending (or
is pending within ten days after entry) and a stay of execution shall have been obtained (or is
obtained within ten days after entry), or in connection with any claim or proceeding, (F) Liens on
any Property hereafter acquired by the Company or any subsidiary which liens are created
contemporaneously with such acquisition to secure or provide for the payment or financing of
any part of the purchase price thereof, (G) Liens consisting solely of restrictions under any
applicable laws or any negative covenants in any applicable agreements (but only to the extent
that such restrictions and covenants do not prohibit the execution, delivery and performance by
the Company of the Agency Lease and the Mortgages, and (H) existing mortgages or
encumbrances on the Project Facility as of the Closing Date or thereafter incurred with the
consent of the Mortgagees.

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

PILOT Agreement: means the Payment in Lieu of Taxes Agreement dated as of
December 22, 2011 among the City, the Agency and the Company, as amended or supplemented
from time to time.

Plans and Specifications: means the plans and specifications approved by the
Mortgagee relating to the reconstruction and equipping of the Project Facility.

Pledge and Assignment: means any pledge and assignment from the Agency, accepted
by one of the Mortgagees and acknowledged by the Company, in conjunction with the financing
of the Mortgages on the Project Facility.

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

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

Resolution: means the Agency’s resolutions adopted on April 19, 2011 authorizing the

undertaking of the Project, authorizing the payment in lieu of taxes schedule and authorizing the
execution and delivery of certain documents in connection with the Project.
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SEQRA: means the State Environmental Quality Review Act constituting Article 8 of
the State Environmental Conservation Law and the regulations promulgated thereunder, as
amended. :

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

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

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

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

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

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.2(g), 2.2(1), 4.1, 5.2, 5.3(a)(i) (with respect to amounts due under the
PILOT Agreement), 5.3(b), 5.4, 6.2,6.3,64,6.5,7.1,7.2,82, 83, 85,87, 88,89,10.2, 103,
10.4, and 11.11 of the Agency Lease and Sections 4.8 and 4.9 of the Company Lease; and

(vi)  the right of the Agency in its own behalf to declare an Event of Default
under Article X of the Agency Lease or with respect to any of the Agency’s Unassigned Rights.

Notwithstanding the foregoing, to the extent the obligations of the Company
under Sections of the Agency Lease listed in (i) through (vi) above do not relate to the payment
of moneys to the Agency for its own account or to the members, officers, agents and employees
of the Agency for their own accounts, such obligations, upon assignment of the Agency Lease by
the Agency to the Mortgagee pursuant to the Pledge and Assignment, shall be deemed to and
shall constitute obligations of the Company to the Agency and the Mortgagee, jointly and
severally.
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EXHIBIT “D”

FORM OF ANNUAL REPORTING REQUIREMENTS

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
333 West Washington Street, Suite 130, Syracuse, New York 13202

Date

COMPANY
COMPANY ADDRESS

Dear

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

Sale - Leaseback Financing

Project:

Date of Financing:

Principal Amount Financed:

Maturity Date:

Original Interest Rate:

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

Name of Lender

Debt Retired in [year] Yes/No

Debt Refinanced in [year] Yes/No

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

Current Interest Rate(s)

Rate range, if Variable

Principal balance outstanding as of [date]

Principal payments made during [year]

Payments in Lieu of Taxes (PILOT)

paid in [year]
New York State/Local Sales
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Tax Exemptions Claimed: [year]

New York State Mortgage Recording

Tax Exemption: [year]

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

To: , CPAs

Re:

The following jobs information is furnished to you with regard to the above cited project:
Full Time Equivalent (FTE) Jobs Created and Retained — [year]

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

FTE Jobs Retained during [year] # of FTE Construction
Jobs Created during [year]

Comments:

Signature
Print Name
Title

Date
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MEMORANDUM OF
AGENCY LEASE AGREEMENT

NAME AND ADDRESS OF LESSOR: City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

NAME AND ADDRESS OF LESSEE: James Street Apartments, LLC
183 East Main Street, Suite 600
Rochester, New York 14604

DESCRIPTION OF LEASED PREMISES:

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

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT:

As of December 22, 2011
TERM OF AGENCY LEASE AGREEMENT:

The Agency Lease Agreement shall be in effect for a term, commencing as of December 1, 2011
and terminating on October 2, 2027 unless sooner terminated as provided therein.
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IN WITNESS WHEREOF, the parties hereto, have respectively executed this

memorandum as of the _ day of December, 2011.

$5342390.2

CITY OF SYRACUSE

INDUSTRIAL LOPMENT AGENCY
/

B

William M. Ryan, Chairman

JAMES STREET APARTMENTS, LLC
By: James Street Managing Member, LLC
By: Conifer Realty, LL.C

By: O/V\I\(C/V'N

Andrew I. Crossed, Executive Vice President




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

Onthis _° }‘\)Nday of December, 2011, 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.

o Oz AN CATR

Notary Public

LORT L. McROBRIE
Notary Public, State of New York

Qualified in Onondaga Co. No 01MCS
Commission Expi Feb. P9l
R ) ires on Feb. 12, 20 P ?_‘,
) ss.
COUNTY OF ONONDAGA )

On this @ day of December, 2011, before me, the undersigned, personally appeared
Andrew 1. Crossed, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument,
the individual or the person upon behalf of which the individual acted, executed the instrument.

S~

Notary lic

§. STURMAN JEN}HNGS
Notary Public. State of New York
No. 02} E6096835

lified in Monroe Cogn&y
Com?nti‘:sion Expires August i, _29 ! §
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE LAND
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described
as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feettoa point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104V.09 feet to a point;

thence S. 59° 14' 20" W, 90.73 feet to a point;

| therlce N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning. -

TOGETHER WITH the benéﬁts, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.



TP-584 (7/03)

Effective September 1, 2003, use this 7/03 version of Form TP-584; previous versions may no longer be used.

New York State Department of Taxation and Finance

Combined Real Estate
Transfer Tax Return
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See instructions (TP-584-1) before completing this form. Please print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor Name (if individual; last, first, middle initial) Social security number
[ Individual City Of Syracuse Industrial Development Agency | |
[ Corporation Mailing address Social security number
[ Partnership 333 West Washington Street, Suite 130 | |
[] Estate/Trust City State ZiP code Federal employer ident. number
X Other Syracuse New York 13202 52 | 1380308
Grantee/Transferee | Name (if individual; last, first, middle initial) Social security number
O Individual James Street Apartments, LLC I
[ Corporation Mailing address Social security number
O Partnership 183 East Main Street, Suite 600 | ]
[ Estate/Trust City State ZIP code Federal employer ident. number
X Other Rochester NY 14604 27 | 3472526
Location and description of property conveyed
Tax map designation Address City/village Town County
Section Block Lot
017. 19 05.0 615 James Street Syracuse Onondaga
103. 05 04.0 | 622 James Street

Type of property conveyed (check applicable box)
1 [J one- to three-family house
2 [] Residential cooperative

3 [J Residential condominium

4 [7] vacant land

5 [[] Commercial/lndustrial
6 [] Apartment building
7 [ Office building

8 & Other housing/mixed use

Date of conveyance

Percentage of real property

12 | 22

| 2011

conveyed which is residential
real property %

month day

year

(see instructions)

Condition of conveyance (check all that apply)

a. _ Conveyance of fee interest f.
b. _ Acquisition of a controlling interest (state
percentage acquired %)
g.
c. _ Transfer of a controlling interest (state
percentage transferred) %)
d. _ Conveyance to cooperative housing i
corporation L.
e. _ Conveyance pursuant to or in lieu of B
foreclosure or enforcement of security
interest (attach Form TP-584.1, Schedule E) k.

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

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

Conveyance of cooperative apartment(s)
Syndication

Conveyance of air rights or
development rights

Contract assignment

Option assignment or surrender
Leasehold assignment or surrender
Leasehold grant

Conveyance of an easement

Conveyance for which exemption from
transfer tax is claimed (complete
Schedule B, Part IIT)

Conveyance of property partly within
and partly outside the state

Other (describe)

For recording officer’s use

Amount Received

Schedule B., Part |

$

Date received

Schedule B., Part 11 $

Transaction number
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Page 20f4 TP-584 (7/03)

Schedule B — Real estate transfer tax return (Articie 31 of the Tax Law)

Part 1 — Computation of tax due

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

exemption claimed box, enter consideration and proceed {0 Part M) .........coeceeveeeeeeeeenes [] exemption claimed | 1- $ 100
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ............coceeevvveecvernnn 2.
3 Taxable consideration (SUBLract fine 2 frOM lINE 1) ...c...eeveeeeeie e ee et e ettt e e e e s e s e e aeraeaean 3.
4 Tax: $2 for each $500, or fractional part thereof, of considerationonline 3 ..............ccoov e, 4. $ | o0
5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) ...........c....cccvvveieeiiueneiieennn 5.
6 Total tax due* (SUDLrACt liNe S rOM lINE 4) ..........eeeeiuueieeeiieeeeeeee et e e e e e e estre e e s e aree s atbaae s e ssbeeesanssaeseeasraeeas 6. $ | o0

Part I1 - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part 1, lin@ 1) ............cccccouoveeaieiiieeeiiieeseiee e

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ..

ad Fd et

3 Total additional transfer tax due* (multiply fine 2bY 1% (0.1)) ccccveveeeeiiei e e e

Part 111 — Expianation of exemption claimed on Part I, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

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

b. Conveyance is to secure a debt or other OblIgation .............cc.cooiiiiiiiie e b

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

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty @s Bona fide GIftS .....oc.oviii et e et E e d

Ood 0Ood

e. Conveyance is given in connection with @tax Sale ... e

f.  Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ..................cccocniviininniin f D
g. Conveyance consists of deed of Partition ...t g [:]
h. . Conveyance is given pursuant to the federal BankruptCy ACt ...............ccciviiiiiiiiii e, h E]
i.  Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or

the granting of an option to purchase real property, without the use or occupancy of such property ............ccccooveiiininnn i D

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

COOPETALIVE PAMMENT .....iiiiiitiieiiicee ettt bbbttt e s bt eae e s et eh e b e se st e e e e s e e b e e b e e ae e s b e e es b e et s B e s e e s b et e s sneb e eenene s j

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

SUPPOIHING SUCH CIAIM) .oveirveeeeieieeeeeeseitete et e et e et e et e e b es e ta e s be e e et e e stb b e e es e 1R s a2 aRa e e e s e st en b e e eba e e e e R e e e R b e e e ma e e eab e s e R s b e en s e et e ean e s e taanabee s k [:]
I.  Other (attach explanation) Leasehold interest of less than 49 YeALS ..., 1 X

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is to take place in New York
City, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return and your check(s) made
payable to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045,
Albany NY 12205-5045.

-2-
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Schedule C - Credit Line Mortgage Certificate (Article 11 of the Tax Law)

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

1. []
2. [

4[]

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

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

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

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

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

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

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

|:| Other (attach detailed explanation).

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

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

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

The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of is
being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in

New York City, make check payable to the NYC Department of Finance.)

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowledge, true and complete.

City of Syracuse Industrial James Street Apartments
Development Agency By: James Street Managing Member, LLC
. By: Conifer Realty, LLC
Chairman ) )
Title Executive Vice
President
Grantor signature N/ e
William M. Ryan Granf®e signature
Andrew I. Crossed
Grantee signature
Grantor signature Title Title

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

5703740.1
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Article 22, Tax Law section 663)

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

Part | — New York State residents

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

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

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

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

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

Part Il — Nonresidents of New York State

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

If none of these exemption statements apply, you must use Form IT-2663, Application for Certification for Recording of Deed and
Nonresident Estimated Income Tax Payment Voucher.

Exemption for nonresident transferor(s)/seller(s)

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

D The property being sold or transferred was used exclusively as the transferor's/seller's principal residence (within the meaning of

section 121 of the Internal Revenue Code) from to (see instructions).
Date Date

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

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

Signature Print full name Date

Signature Print fult name Date

Signature Print full name Date

Signature Print full name Date
-4-
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BILL OF SALE TO AGENCY

JAMES STREET APARTMENTS, LLC, a New York limited liability company with
an address at 183 East Main Street, Suite 600, Rochester New York 14604 (the “Company”), for
the consideration of One Dollar ($1.00), cash in hand paid, and other good and valuable
consideration received by the Company from the City of Syracuse Industrial Development
Agency, a public benefit corporation organized and existing pursuant to the laws of the State of
New York (the "Agency"), having its office at 333 West Washington Street, Suite 130, Syracuse,
New York 13202, the receipt of which is hereby acknowledged by the Company, hereby sells,
transfers, and delivers unto the Agency, its successors and assigns, all those materials, machinery,
equipment, fixtures and furnishings now owned or hereafter acquired by the Company in
connection with the Project Facility, as described in the Agency Lease entered between the Agency
and the Company dated as of December 22, 2011 (the “Agency Lease’), and as listed on “Exhibit
A” attached hereto.

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

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

IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its
duly authorized re resentatlve on the date indicated beneath the signature of such representative
and dated this ;2 Z day of December, 2011.

JAMES STREET APARTMENTS, LLC
By: James Street Managing Member, LLC
By: Conifer Realty, LLC

Qv s

Andrew 1. Crossed
Executive Vice President

5705008.1



EXHIBIT “A”

DESCRIPTION OF THE EQUIPMENT

All articles of personal property, all machinery, apparatus, equipment, appliances, floor
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature
whatsoever and all appurtenances acquired by JAMES STREET APARTMENTS, LLC (the
“Company”) now or hereafter attached to, contained in or used or acquired in connection with the
Project Facility (as defined in the Agency Lease or placed on any part thereof, though not attached
thereto, including, but not limited to, pipes, screens, fixtures, heating, lighting, plumbing,
ventilation, air conditioning, compacting and elevator plants, call systems, stoves, ranges,
refrigerators and other lunch room/kitchen 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.

5705008.1



Client#: 2265

CONIFREA

ACORD. CERTIFICATE OF LIABILITY INSURANCE 1122201

PRODUCER
The Flanders Group
West Brook Building

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

2850 Clover Street
Pittsford, NY 14534 INSURERS AFFORDING COVERAGE NAIC #
INSURED INsURER A: The Hartford 29424
Conifer Real.ty, LLC INSURER 8:
183 East Main St 6th Floor INSURER C:
Rochester, NY 14604 INSURER D:
INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TYPE OF INSURANCE POLICY NUMBER

POLICY EFFECTIVE |POLICY EXPIRATION
DATE {MM/DD/YY) DATE (MM/DD/YY) LIMITS

GENERAL LIABILITY
COMMERCIAL GENERAL LIABILITY
| cLams mape EI OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:
POLICY | | ’J’ng | LOC

EACH OCCURRENCE

DAMAGE TO RENTED

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

N {n | | | |en

PRODUCTS - COMP/OP AGG

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT $

ANY AUTO (Ea accident)
ALL OWNED AUTOS BODILY INJURY .
SCHEDULED AUTOS (Per person)
|| HIRED AUTOS BODILY INJURY s
NON-OWNED AUTOS (Per accident)
] PROPERTY DAMAGE $
(Per accident)
GARAGE LIABILITY AUTO ONLY - EAACCIDENT |{$
—
ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | 5
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $
OCCUR D CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE $
RETENTION  § $

A | WORKERS COMPENSATION AND 01WBGNH2170
EMPLOYERS' LIABILITY

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

If yas, describe under
SPECIAL PROVISIONS below

12/31/10 12/31/111 x | oSt |omE

E.L. EACH ACCIDENT 51,000,000

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

E.L. DISEASE - Poucy umir | 51,000,000

OTHER

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

Named Insured: James Street Apartments, LLC
Location: 615 & 622 James Street, Syracuse, NY 13203

CERTIFICATE HOLDER

CANCELLATION

City of Syracuse
Industrial Agency

233 E. Washington Street
Syracuse, NY 13202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVORTOMAIL _3()  DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

Claaks S WMV ox

ACORD 25 (2001/08} 1 of 2 #537645/M30834

MLW  © ACORD CORPORATION 1988



IMPORTANT

If the ceriificate holderis an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

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

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25-8 (2001/08) 2 of 2 #537645/M30834



N .
ACORD CERTIFICATE OF LIABILITY INSURANCE oo

11/4/2011

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

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

PRODUCER CONTACT
i PHONE FAX
Sonner Strong & Buckelew Companies, Inc. (RIS No,Ext:877-396-3800 [ @ norg56-642-7708
Suite 310 ADDRESS:
Philadelphia PA 19103 INSURER(S) AFFORDING COVERAGE NAIC #

INSURERA :-Travelers Casualty and Surety Co of 31194

INSURED INSURERB:National Union Fire Ins CoPittsburg 19445

James Street Apartments, LLC INSURERC :Navigators Insurance Company 42307

183 E. Main Street, Suite 600

Rochester, NY 14604 INSURER D :

INSURERE :

INSURERF : .
COVERAGES CERTIFICATE NUMBER: 613343744 REVISION NUMBER:

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

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DDIYYYY) | (MM/DD/YYYY) LIMITS
B GENERAL LIABILITY IGLA4572068 11/1/2011 1/1/2012 | EACH OCCURRENCE $1,000, 000
< DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $500, 000
CLAIMS-MADE OCCUR MED EXP (Any one person) | $10, 000
X PERSONAL & ADV INJURY [ $1, 000, 000
a—
GENERAL AGGREGATE $20, 000, 000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $2, 000, 000
POLICY FRO- LOC $
B | AUTOMOBILE LIABILITY CA1469469 11/1/2011 [11/1/2012 | GQUOMED SINGLETIMIT™T' ™) 5 000
X | ANY AUTO BODILY INJURY (Per person) | $
QbLngVNED SCHEDULED BODILY INJURY (Per accident)| $
NON OWNED PROPERTY DAMAGE I3
HIRED AUTOS AUTOS (Per accident)
$
c X UMBRELLA LIAB X | OCCUR PH11UMR7018801V 11/1/2011 [p1/1/2012 EACH OCCURRENGE $25, 000, 000
EXCESS LIAB CLAIMS-MADE AGGREGATE $25, 000,000
DED RETENTION $ $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? D N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Theft Inside/Transit 105539836 11/1/2011 [1/1/2012 |$250,000 Limit $1,000 Ret.
Emp. Theft/3rd Party $1,000,000 Limit $10,000 Ret.
ERISA $1,000, 000 Limit $0 Ret.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Conifer Realty, LLC, Conifer Management, LLC, and Conifer LLC, are listed as Additional Named Insureds.
RE: James Street Apartments, Kasson Apartments, 622 James Street, Syracuse, NY 13203 and Leavenworth
Apts, 615 James Street, Syracuse, NY 13203. Certificate holder is included as an Additional Insured when
required by contract and as allowed by law.

CERTIFICATE HOLDER CANCELLATION10 Days for non-payment of premium

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE , WILL BE DEL|VERED IN
City of Syracuse Industrial Development ACCORDANCE WITH THE POLICY PROVISIONS.

Agency -

233 E. Washington Street AUTHORIZER REPRESENTATIVE-
Syracuse NY 13202 W W

© 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 {2010/05) The ACORD name and logo are registered marks of ACORD




ACORD’
i CERTIFICATE OF LIA

DATE (MM/DD/YYYY)
11/4/2011

BILITY INSURANCE

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

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

PRODUCER CaNEACT
Conner Strong & Buckelew Companies, Inc. PHONE . _ _ FAX _ _
2005 Market Street A 877-396-3800 {AIC, No:856-642-7708
Suite 310 ADDRESS:
Philadelphia PA 19103 INSURER(S) AFFORDING COVERAGE NAIC #
INSURERA :-Tragvelers Casualty and Surety Co of [31194
INSURED INSURERB :National Union Fire Ins CoPittsburg (19445
James Street Apartments, LLC INSURERC :Navigators Insurance Company 42307
183 E. Main Street, Suite 600 INSURER D :
Rochester, NY 14604
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 635284096 REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

BEEN REDUCED BY PAID CLAIMS.

INSR ABDLISUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER {MMW/DDIYYYY) | (MM/DD/YYYY) LIMITS
B GENERAL LIABILITY GL,4572068 11/1/2011 Q1/1/2012 EACH OCCURRENCE $1, 000,000
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | $500, 000
CLAIMS-MADE - OCCUR MED EXP (Any one person) | $10, 000
PERSONAL & ADV INJURY | $1, 000, 000
: GENERAL AGGREGATE $20, 000, 000
GEN L AGGREGATE LIMIT APPLIES PER: 3 PRODUCTS - COMP/OP AGG | $2, 000, 000
X POLICY JEé)T LOC $
B | AUTOMOBILE LIABILITY CA1465469 11/1/2011 11/1/2012 | GBNED SINGLETMIT T ™ 100, 000
X | ANY AUTO BODILY INJURY (Per person) | §
Q‘L-}ng"NED iﬁ;‘ggULﬁD BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTCS AUTOS {Per accident)
$
o X | UMBRELLA LIAB X | oCcUr PH11UMR7018801V 11/1/2011 11/1/2012 EACH OCCURRENCE $25, 000, 000
EXCESS LIAB CLAIMS-MADE AGGREGATE $25, 000, 000
DED RETENTION $ $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:I N/A
(Mandatory in NH) E L. DISEASE - EA EMPLOYEE] $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A Theft Inside/Transit 105539836 11/1/2011 [1/1/2012 {$250,000 Limit $1,000 Ret.
Emp. Theft/3rd Party $1,000,000 Limit $10,000 Rext.
ERISA $1,000,000 Limit $0 Ret.

Conifer Realty,
RE:

LLC, Conifer Management,
768B - Kasson Apts,

LLC,

performed by the named insured as required by written

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

and Conifer LLC,
622 James Street and Leavenworth Apts,
of Syracuse is included as an Additional Insured on the General Liability pOlle in regards to the work

are listed as Additional Named Insureds.
615 James Street, Syracuse, NY 13203. City

contract.

CERTIFICATE HOLDER

CANCELLATION10 Days for non-payment of premium

City of Syracuse Department of Neighborhood
& Business Development

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

233 E. Washington Street
312 City Hall
Syracuse NY 13202

AUTHORIZEE REPRESENTATIVE

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.
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EVIDENCE OF COMMERCIAL PROPERTY INSURANCE | :7/31/2011

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

PRODUCER NAME, PHONE )
CONTACT PERSON AND ADDRESS | (A/C, No, Ext): COMPANY NAME AND ADDRESS NAICNO: 22667
Conner Strong & Buckelew Companies Inc. ACE American Insurance Company
2005 Market Street, Suite 310 PO Box 638
mé. Nok: ] IE\-DNIl)l}?'ESS: IF MULTIPLE COMPANIES, COMPLETE SEPARATE FORM FOR EACH
CODE: SUB CODE: POLICY TYPE i
AGENCY Builder's Risk
CUSTOMER ID #:
NAMED INSURED AND ADDRESS LOAN NUMBER POLICY NUMBER
James Street Apartments, LLC 108634245 001
183 E, Main Street, Suite 600 EFFECTIVE DATE EXPIRATION DATE
Rochester, NY 14604 XPI CONTINUED UNTIL
11/15/2011 11/15/2012 TERMINATED IF CHECKED
ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED:

Conifer Realty, LLC

PROPERTY INFORMATION (Use REMARKS on page 2, if more space is required) X1 BUILDING OR [J BUSINESS PERSONAL PROPERTY

LOCATION/DESCRIPTION
Additional Named Insureds: Conifer LeChase Construction LLC; Conifer Realty, LLC; Conifer, LLC;
See Attached...

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

COVERAGE INFORMATION PERILSINSURED | |BASIC | |BROAD |X |SPECIAL | |
COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE:  $ 19 ,327,188 DED: 5,000
YES| NO |N/A

[ BUSINESS INCOME [, ] RENTAL VALUE X If YES, LIMIT: 824,500 ’X | Actual Loss Sustained; # of months: 1 8
BLANKET COVERAGE X | 'f YES, indicate value(s) reported on property identified above: $
TERRORISM COVERAGE X Attach Disclosure Notice / DEC

IS THERE A TERRORISM-SPECIFIC EXCLUSION? b(

IS DOMESTIC TERRORISM EXCLUDED? X
LIMITED FUNGUS COVERAGE X | fFYES, LIMIT: DED:
FUNGUS EXCLUSION (if "YES", specify organization's form used) X
REPLACEMENT COST X
AGREED VALUE X
COINSURANCE X If YES, %
EQUIPMENT BREAKDOWN (If Applicable) X If YES, LIMIT: Policy Limit DED: $5, 000
ORDINANCE OR LAW - Coverage for loss to undamaged portion of bldg |x

- Demolition Costs X If YES, LIMIT: 1,500, 000 DED: 5,000
- Incr. Cost of Construction X IFYES, LIMIT: 1,500, 000 DED: 5, 000

EARTH MOVEMENT (If Applicable) X If YES, LIMIT: 5,000, 000 DED: 25,000
FLOOD (If Applicable) X If YES,UMIT: 5 000, 000 DED: 25, 000
WIND / HAIL (If Subject to Different Provisions) X fYES, LIMIT: policy Limit DED: 5, 000
PERMISSION TO WAIVE SUBROGATION IN FAVOR OF MORTGAGE
HOLDER PRIOR TO LOSS X
CANCELLATION

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

ADDITIONAL INTEREST

% | MORTGAGEE CONTRACT OF SALE LENDER SERVICING AGENT NAME AND ADDRESS
LENDERS LOSS PAYABLE
NAME AND ADDRESS
City of Syracuse, Department of Neighborhood) &
Business

312 City Hall

233 E. Washington Street

Syracuse NY 13202 AUTHORIZED REPRESENTATIVE 4, , 7‘ 2 , o .

ACORD 28 (2009/12) Page 1 of 2 © 2003-2009 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



EVIDENCE OF COMMERCIAL PROPERTY INSURANCE REMARKS - Including Special Conditions (Use only if more space is required)
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DESCRIPTIONS Continued.

LOCATION/DESCRIPTION
Syracuse IV Star Redevelopment, LLC

Location #768B- James Street Apartments, LLC (aka The Leavenworth/The Kasson) -615 & 622 James
Street, Syracuse, NY 13203

768B - 615 & 622 James Street, Syracuse, NY 13203




ADDITIONAL INTERESTS ENDORSEMENT

Named Insured

James Street Apartments, LLC

Endorsement Number

Policy Symbot
IMC

Policy Number

108634245 001

Policy Period
11/16/2011 to 11/15/2012

Effective Date of Endorsement

11/15/2011

Issued By (Name of Insurance Company)
lllinois Union Insurance Company

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

THIS ENDORSEMENT MODIFIES INSURANCE PROVIDED UNDER THE FOLLOWING:

BUILDERS RISK XTRA COVERAGE FORM

The following individuals and entities are added as an Additiona! Insured, Loss Payee or Mortgagee as
shown below:

Name of person

or organization

Address

Interest

City of Syracuse Industrial
Development Agency

233 E. Washington Street
Syracuse, NY 13202

Additional Insured

First Niagara Bank, N.A. ISAOA

6950 S. Transit Road, PO box 990
Lockport, NY 14095-0980

Mortgagee

City of Syracuse, Department of

Neighborhood & Business

Development

312 City Hall, 233 E. Washington
Street
Syracuse, NY 13202

Mortgagee

Red Stone Equity Mnager, LLC,

ISAOA

200 Public Ave., Suite 1550
Cleveland, OH 44041

Additional Insured and Loss Payee

Conifer 2011 Tax Credit Fund,

L.P.

200 Public Ave., suite 1550
Cleveland , OH 44041

Additional Insured and Loss Payee

New York State Housing
Finance Agency, ISAOA,

ATIMA

38-40 State Street
Albany, NY 12201

Additional Insured and Loss Payee

All other terms and conditions remain unchanged.

ACE0467 (05/09)

Page 1 of 1




EVIDENCE OF COMMERCIAL PROPERTY INSURANCE | .7/ :7/z011

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

PRODUCER NAME, PHONE :
CONTACT PERSGR AND ADDRESS | Al b, Extl: COMPANY NAME AND ADDRESS NAICNO: 22667
Conner Strong & Buckelew Companies Inc. ACE American Insurance Company
2005 Market Street, Suite 310 PO Box 638
mé‘ Nol: E#&z"égs: IF MULTIPLE COMPANIES, COMPLETE SEPARATE FORM FOR EACH
CODE: SUB CODE: POLICY TYPE )
AGENCY Builder's Risk
| CUSTOMER ID #:
NAMED INSURED AND ADDRESS LOAN NUMBER POLICY NUMBER
James Street Apartments, LLC . 108634245 001
183 E. Main Street, Suite 600 EFFECTIVE DATE EXPIRATION DATE
Rochester, NY 14604 CONTINUED UNTIL
! © |11/15/2011 11/15/2012 ﬁwe‘awwemrcnecxso
ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED:
Conifer Realty, LLC

PROPERTY INFORMATION (Use REMARKS on page 2, if more space is required) ] BUILDING OR [J BUSINESS PERSONAL PROPERTY

LOCATION/DESCRIPTION

Additional Named Insureds: Conifer LeChase Construction LLC; Conifer Realty, LLC; Conifer, LLC;
See Attached...

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

COVERAGE INFORMATION PERILSINSURED | | BASIC | |BROAD |X |sPeciaL | |
COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE:  $ 12 327, 188 > DED: 5,000
YES|NO |N/A

[J BUSINESS INCOME ] RENTAL VALUE % f YES, LIMIT: 824,500 [x [ Actual Loss Sustained; # of months: 1 8
BLANKET COVERAGE X | ¥f YES, indicate value(s) reported on property identified above: $
TERRORISM COVERAGE ‘ X Attach Disclosure Notice / DEC

IS THERE A TERRORISM-SPECIFIC EXCLUSION? X

IS DOMESTIC TERRORISM EXCLUDED? N4
LIMITED FUNGUS COVERAGE X | FYES, LIMIT: DED:
FUNGUS EXCLUSION (If "YES", specify organization’s form used) X
REPLACEMENT COST N4
AGREED VALUE N4
COINSURANCE X If YES, %
EQUIPMENT BREAKDOWN (If Applicable) X IFYES, LIMIT: policy Limit DED: $5, 000
ORDINANCE OR LAW - Coverage for loss to undamaged portion of bldg |

- Demolition Costs X JFYES, LIMIT: 1,500, 000 DED: 5,000
- Incr. Cost of Construction X FYES,LIMIT: 1,500,000 DED: 5,000

EARTH MOVEMENT (if Applicable) X ' YES, LIMIT: 5,000, 000 DED: 25 000
FLOOD (if Applicable) % IFYES, LIMIT: & 000,000 DED: 25, 000
WIND / HAIL (If Subject to Different Provisions) X If YES, LIMIT: Policy Limit DED: 5,000
PERMISSION TO WAIVE SUBROGATION iN FAVOR OF MORTGAGE
HOLDER PRIOR TO LOSS X
CANCELLATION

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

ADDITIONAL INTEREST

MORTGAGEE CONTRACT OF SALE LENDER SERVICING AGENT NAME AND ADDRESS

—

| | LENDERS LOSS PAYABLE
NAME AND ADDRESS

City of Syracuse Industrial Development Agenfy
233 E. Washington Street
Syracuse NY 13202

AUTHORIZED REPRESENTATIVEW W yﬂ* )
. W

ACORD 28 (2009/12) Page 1 of 2 © 2003-2009 ACORD CORPORATION. Allrights reserved.
The ACORD name and logo are registered marks of ACORD



EVIDENCE OF COMMERCIAL PROPERTY INSURANCE REMARKS - Including Special Conditions (Use only if more space is required)

ACORD 28 (2009/12) Page 2 of 2




DESCRIPTIONS Continued.

LOCATION/DESCRIPTION
Syracuse IV Star Redevelopment, LLC

Location #768B- James Street Apartments, LLC (aka The Leavenworth/The Kasson) =~615 & 622 James
Street, Syracuse, NY 13203

768B - 615 & 622 James Street, Syracuse, NY 13203




COMMON POLICY CONDITIONS

These are the Conditions which apply to the entire policy, including any endorsements. However,
endorsements can also change these Conditions, so be sure to read carefully any endorsements
attached to or made part of this policy. '

A. Cancellation

1. You may. cancel this insurance by sending to us or our authorized representative
advance written notice of the date cancellation is to take effect.

2. We may cancel this insurance by sending you notice. The notice will state the effective
date of cancellation which ends the policy period. We will mail or deliver the notice of
cancellation. if mailed, proof of mailing will be sufficient proof of nolice. In either case,
we will send the notice to your last mailing address known by us.

3. If we cancel for nonpayment of premium, we will send you at least 15 days notice. If we

cancel for any other reason, we will send you at least 45 days nolice.

4. |If this policy is canceled, you may be entitled to a premium refund. If so, we will send
you the refund. If we cancel, the refund will be pro rata. If you cancel, the refund may be
less than pro rata. The cancellation will be effective even if we have not made or offered
a refund.

B.. Changes
Notice to any of our agents or knowledge possessed by any such agent will not:

1. Change any part of this policy;
2.  Remove any provisions from the policy; or
3 Keep us from enforcing any of the rights this policy gives us.

There is only one way to change the terms of this policy: by including a written endorsement
issued by us to form a part of this policy.

C. Examination of Your Books and Records
We can also, at any reasonable time, examine and audit your books and records for anything
we believe might relate to this insurance. We have the right to examine and audit your books
and records for three years after your policy expires.

D. Inspections and Surveys
1. We have the right to:
a. Make inspections and surveys at any time;
b. Give you reports on the conditions we find; and
¢. Recommend changes.

2. We are not obligated to make any inspections, surveys, reports or recommendations and
any such actions we do undertake relate only to insurability and the premiums to be
charged. We do not make safety inspections. We do not undertake to perform the duty of
any person or organization to provide for the health or safety of workers or the public.
And we do not warrant that conditions: '

a. Are safe or healthful; or
b. Comply with laws, regulations, codes or standards.

3. Paragraphs 1. and 2. of this condition apply not only {o us, but also to any rating, advisory,

rate service or similar organization which makes insurance inspections, surveys, reports or
_recommendations.

" ACE0223 (09/08) Copyright © 2008 K4 Page 10f 2



SR [

Annual Rate:

Hard Costs

5. 48
Soft Costs and Loss of Rents SERD»

Policy Extension: | If construction is not complete by the expiration date listed above and
an extension is requested and approved, we may change terms,
conditions and rates.

| Premium: ]

TRIPRA Premium : | $Rejected

(TRIPRA Premium if shown here is
included in the premium shown above)

| Minimum Premium:

Any applicable taxes, surcharges or fees, etc. are in addition to the above stated premium. The
actual taxes, surcharges or fees, etc. will be those in effect on the date coverage is bound. The
insured is responsible for paying these taxes, surcharges or fees izt addition to the above stated

premium.

Please be advised that you are expected to comply with all state law requirements and your
office is responsible for making Surplus Lines Filings and remitting the applicable Surplus

Lines taxes.

| Commission: | &%

{ Terms & Conditions: |

Mandatory All policy form endorsements including but not limited to Pollution &
Exclusions and Contamination, Asbestos, Electronic Data/Cyber Risk, Mold/Fungus,
Amendments: and Nuclear, Biological, Chemical, Radiological Exclusions.
Additional Named Conifer Realty, LLC L
Insured’s: Conifer-LeChase Construction LLC_~

Syracuse IV Star Redevelopment, LLC -

Syracuse, NY 13202

Mortgagee or The following are included as Mortgagees:

Loss Payee _
Name & City of Syracuse Industrial Development Agency
Address: 233 E. Washington Street

First Niagara Bank, N.A., ISAOA
6950 S. Transit Road, PO Box 990
Lockport, NY 14095-0990

Page 5Sof 8-




ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION
AGREEMENT (the “Agreement”) is made as of the December 22, 2011, between JAMES
STREET APARTMENTS, LLC (the “Indemnitor”), for the benefit of the CITY OF
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”™).

RECITALS

WHEREAS, the Agency has undertaken at the request of the Indemnitor, a project (the
“Project”) consisting of: (A)(i) the acquisition of a leasehold interest in two parcels of improved
real property including an approximately .51 acre parcel located at 615 James Street (Leavenworth
Parcel) and an approximately .50 acre parcel located at 622 James Street (Kasson Parcel) and more
fully described in the attached Exhibit "A", (collectively, the “Land”); (ii) the reconstruction and
renovation of: (a) an approximately 51,602 square foot seven (7) story building (“Leavenworth
Apartments”) for mixed-income family housing including studio, one-bedroom and two bedroom
units with a community exercise room to be shared by the residents of the Kasson Apartments (as
defined below); and (b) an approximately 37,138 square foot, seven (7) story building (“Kasson
Apartments” and together with the Leavenworth Apartments the “Apartments”) for mixed-income
family housing, including studio, one-bedroom and two bedroom units, the Apartments located on
the Land and jointly housing 83 units of housing, each Apartment containing laundry and storage
facilities together with on-site parking for residents (collectively, the “Facility”); (iii) the
acquisition and installation thereon of furniture, fixtures and equipment, including but not limited
to new windows and HVAC systems in the Apartments (the “Equipment”, together with the Land
and the Facility, the “Project Facility”), (B) the granting of certain financial assistance in the form
of exemptions from real property tax and sales and use taxation (collectively, the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, reconstruction, renovation, improvement and equipping of the
Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

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

1. Recitals; Definitions.

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

(b) Capitalized terms used herein and not otherwise defined shall have the
meaning set forth in the Schedule of Definitions attached to the Agency Lease as Exhibit “C.”

2. Representations and Warranties.

(a) Except as disclosed in Schedule B annexed hereto, Indemnitor represents
and warrants that it has no knowledge of any deposit, storage, disposal, burial, discharge,
spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids or solids,
liquid or gaseous products or any hazardous wastes or hazardous substances (collectively,

53424012



“Hazardous Substances”), as those terms are used in the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 or in any other federal, state or local law
governing hazardous substances, as such laws may be amended from time to time (collectively,
the “Hazardous Waste Laws”), at, upon, under or within the Project Facility or any contiguous
real estate, and (ii) it has not caused or permitted to occur, and shall not permit to exist, any
condition which may cause a discharge of any Hazardous Substances at, upon, under or within
the Project Facility or on any contiguous real estate.

s (b) Except as disclosed in Schedule B annexed hereto, Indemnitor further
represents and warrants that (i) it has not been nor will be involved in operations at or near the
Project Facility which operations could lead to (A) the imposition of liability on Indemnitor or
on any subsequent or former owner of the Project Facility or (B) the creation of a lien on the
Project Facility under the Hazardous Waste Laws or under any similar laws or regulations; and
(i1) it has not permitted, and will not permit, any tenant or occupant of the Project Facility to
engage in any activity that could impose liability under the Hazardous Waste Laws on such
tenant or occupant, on Agency, the Indemnitor or on any other owner of any of the Project
Facility.

3. Covenants.

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

(b)  Promptly upon the written request of Agency, Indemnitor shall provide
Agency, at Indemnitor’s expense, with an environmental site assessment or environmental audit
report prepared by an environmental engineering firm acceptable to the requesting Person, to
assess with a reasonable degree of certainty the presence or absence of any Hazardous
Substances and the potential costs in connection with abatement, cleanup or removal of any
Hazardous Substances found on, under, at or within the Project Facility.

4. Indemnity.

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

(D any discharge of Hazardous Substances, the threat of a discharge
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project
Facility whether or not the same originates or emanates from the Project Facility or any

S
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contiguous real estate including any loss of value of the Project Facility as a result of any of the
foregoing;

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

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

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

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

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

(c) Indemnitor acknowledges that Agency has relied upon the representations,
warranties, covenants and indemnities of Indemnitor in this Agreement. All of the
representations, warranties, covenants and indemnities of this Agreement shall survive the
repayment of Indemnitor’s obligations under the Agency Lease or other Company Documents.

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

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

7. No Waiver. Notwithstanding any terms of the Company Documents to the

contrary, the liability of Indemnitor under this Agreement shall in no way be limited or impaired

-3-
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by: (i) any extensions of time for performance required by any of the Company Documents;
(ii) any sale, assignment or foreclosure of the Agency Lease or any sale or transfer of all or part
of the Project Facility; (iii) the accuracy or inaccuracy of the representations and warranties
made by Indemnitor under any of the Company Documents; or (iv) the release of Indemnitor or
any other person from performance or observance of any of the agreements, covenants, terms or
conditions contained in the Company Documents by operation of law, Agency’s voluntary act, or
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or
without consideration.

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

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

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

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

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

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

5342401.2



(a) If to the Agency, to:

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attention: Chairman

With a copy to:

City of Syracuse

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

(b) If to the Company, to:

James Street Apartments, LL.C
183 East Main Street, Suite 600
Rochester, New York 14604
Attn: Andrew Bodewes

With copies to:

Conifer Realty, LLC

183 East Main Street, Suite 600
Rochester, New York 14604

Attn: Susan Sturman Jennings, Esq.

and

Conifer 2011 Tax Credit Fund, LP
c/o Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, Ohio 44114

Attn: General Counsel

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

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

5342401.2



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

16.  Inconsistencies Among the Company Documents. Nothing contained herein is
intended to modify in any way the obligations of Indemnitor under the Agency Lease or any
other Company Document. Any inconsistencies among the Company Documents shall be
construed, interpreted and resolved so as to benefit Agency.

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

18.  Controlling Laws. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first
above written.

JAMES STREET APARTMENTS, LL.C
By: James Street Managing Member, LLC
By: Conifer Realty, LLC

By: (\A/VW (.OV"\'

Andrew L Crossed, Executive Vice President

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

On the _\gl?lay of December in the year 2011 before me, the undersigned, a notary public
in and for said state, personally appeared Andrew 1. Crossed, personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrument, the individual or the person upon behalf of which the

individual acted, executed the instrument.
%<(<\ '
Notary Publi}\&
N Public, State of New York
o o 0316096835

Qualified in Monroe County
Commission Expires August n_201S

3. STURMAN JENNINGS
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SCHEDULE “A”

LEGAL DESCRIPTION
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described
as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feetto a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44’ 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104>.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

| theqce N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benefits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.



SCHEDULE “B”

EXCEPTIONS
Copies are on file with the Agency:
. Phase 1 Environmental Site Assessment, Quad3, updated 11/2/11 (one for each building)
. Pre-Renovation Regulated Building Materials Assessment, LaBella Associates, P.C. dated
1/14/11 & 1/21/11 (Kasson and Leavenworth, respectively)
. Fannie Mae Assessments for Lead-Based Paint, Mold and Radon, dated 5/2011
9.

53424012



CLOSING RECEIPT

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
LEASE/SUBLEASE TRANSACTION
JAMES STREET APARTMENTS, LLC PROJECT

CLOSING RECEIPT executed December 22, 2011 by the City of Syracuse Industrial
Development Agency (the “Agency”) and James Street Apartments, LLC (the “Company”) in
connection with a certain project (the “Project’) consisting of: (A)(i) the acquisition of a leasehold
interest in two parcels of improved real property including an approximately .51 acre parcel located
at 615 James Street (Leavenworth Parcel) and an approximately .50 acre parcel located at 622
James Street (Kasson Parcel) (collectively, the “Land™); (ii) the reconstruction and renovation of:
(a) an approximately 51,602 square foot seven (7) story building (“Leavenworth Apartments™) for
mixed-income family housing including studio, one-bedroom and two bedroom units with a
community exercise room to be shared by the residents of the Kasson Apartments (as defined
below); and (b) an approximately 37,138 square foot, seven (7) story building (“Kasson
Apartments” and together with the Leavenworth Apartments the “Apartments’) for mixed-income
family housing, including studio, one-bedroom and two bedroom units, the Apartments located on
the Land and jointly housing 83 units of housing, each Apartment containing laundry and storage
facilities together with on-site parking for residents (collectively, the “Facility”); (ii1) the
acquisition and installation thereon of furniture, fixtures and equipment, including but not limited to
new windows and HVAC systems in the Apartments (the “Equipment”, together with the Land and
the Facility, the “Project Facility”), (B) the granting of certain financial assistance in the form of
exemptions from real property tax and sales and use taxation (collectively, the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, reconstruction, renovation, improvement and equipping of the
Project Facility; and (D) the lease of the Project Facility by the Agency pursuant to a lease
agreement and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement.

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

its administrative fee.

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

DEVELOPMENT AGENCY
By:

William M. Ryan, Chairman

JAMES STREET APARTMENTS, LLC
By: James Street Managing Member, LLC
By: Conifer Realty, LLC

By: CA/W\CCV/\

Andrew I. Crossed, Executive Vice President



EXECUTION COPY

- JAMES STREET APARTMENTS, LLC
| and | |
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

to
NEW YORK STATE HOUSING FINANCE AGENCY

FEE AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS AND SECURITY AGREEMENT
FOR THE
JAMES STREET APARTMENTS PROJECT

HFA Multi-Family Housing Project
Affordable Housing Revenue Bonds
Low Income Housing Tax Credits

Premises: James Street Apartments
615 and 622 James Street
City of Syracuse
Onondaga County, New York

SBL: 017.00-19-05
103.00-05-04

Record and return to:

Remy Bernardo, Jr., Esq.

New York State Housing Finance Agency
641 Lexington Avenue

New York, New York 10022
212-872-0348
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS

DATED:
BENEFICIAL

- MORTGAGOR:

NOMINAL
MORTGAGOR:

MORTGAGEE
OR AGENCY:

MORTGAGE AMOUNT:

PROJECT:

AND SECURITY AGREEMENT

As of December 22, 2011

JAMES STREET APARTMENTS, LLC, a New York limited
liability company having an office at c¢/o Conifer Realty, LLC, 183
East Main Street, 6th floor, Rochester, New York 14604

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, with an office at 333 West Washington Street, Suite 130,
Syracuse, New York 13202

NEW YORK STATE HOUSING FINANCE AGENCY, a
corporate governmental agency, constituting a public benefit
corporation, having an address at 641 Lexington Avenue, New York,
NY 10022.

$8,775,000

JAMES STREET APARTMENTS, two, 7-story elevator serviced

~ buildings containing a total of 83 units located at 615 and 622 James

Street in the City of Syracuse, Onondaga County, New York.
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[ A —

WHEREAS, the Beneficial Mortgagor is the fee title owner of certain land located at 615
and 622 James Street in the City of Syracuse, Onondaga County, New York (“Premises”) as more
fully described in Schedule “A” attached hereto and made a part hereof upon which are situated
eighty-three (83) residential units known as James Street Apartments; and

WHEREAS, in connection with the award by Nominal Mortgagor of a payment-in-lieu-of-
tax agreement (“PILOT Agreement”) and other financial assistance to the Project, the Beneficial
Mortgagor shall transfer to Nominal Mortgagor a leasehold ownership interest of the Premises
pursuant to the terms of a certain Company Lease Agreement dated as of December 22, 2011
between the Beneficial Mortgagor and the Nominal Mortgagor (“Company Lease™), and Nominal
Mortgagor shall sub-lease the same to the Beneficial Mortgagor pursuant to the terms of a certain
Agency Lease Agreement dated as of December 22, 201 1between the Beneficial Mortgagor and the
Nominal Mortgagor (“Agency Lease”; collectively with the Company Lease, the “Lease
Agreements”) excepting therefrom the Nominal Mortgagor’s Unassigned Rights (as that term is
defined in the Lease Agreements); and

WHEREAS, twenty-two percent (22%) of the Project’s revenue-generating units, or 18
units, will be set aside for households whose incomes are at or below 50% of the Area Median
Income (as defined herein), adjusted for family size; and

WHEREAS, pursuant to a resolution entitled “Affordable Housing Revenue Bonds Bond
Resolution” adopted by the Agency on August 22, 2007, as amended (“General Resolution”) and a
supplemental resolution entitled “Affordable Housing Revenue Bonds (Federal New Issue Bond
- Program), NIBP Series 1 Resolution” adopted by the Agency on December 3, 2009 as amended and
supplemented on May 6, 2010, September 14, 2010 and April 27, 2011 (“2009 Supplemental
Resolution”), the Agency has issued $276,130,000 principal amount of its Affordable Housing
Revenue Bonds (Federal New Issue Bond Program), 2009 Series 1 (“2009 Bonds™), $ of
which have been remarketed and converted to fixed rate bonds on the date hereof (“Converted
Bonds”); and '

WHEREAS, pursuant to a supplemental resolution entitled “Affordable Housing Revenue
Bonds (Additional Series 1 Parity Bonds), NIBP 2011 Series 4 Resolution” adopted by the Agency
on November 9, 2011 (“2011 Supplemental Resolution”), the Agency has also issued $
principal amount of its Affordable Housing Revenue Bonds (Additional Series 1 Parity Bonds),
NIBP 2011 Series 4 (“2011 Bonds”) (the 2011 Supplemental Resolution, the 2009 Supplemental
Resolution and the General Resolution are collectively known as the “Resolution”); and

2
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WHEREAS, a portion of the Converted Bonds and a portion of the 2011 Bonds
(collectively, the “Bonds”) have been used to fund a mortgage loan (the “Mortgage Loan”) in an
amount not exceeding Eight Million Seven Hundred Seventy-Five Thousand Dollars ($8,775,000)
to pay for a portion of the costs of acquiring and rehabilitating the Premises and the Project; and

WHEREAS, the Mortgage Loan is evidenced by a Note (as may be modified or
supplemented, the “Note”) executed by the Beneficial Mortgagor and secured by this Fee and
Leasehold Mortgage, Assignment of Leases and Rents and Security Agreement (as amended from
time to time, the “Mortgage”) granted by the Beneficial Mortgagor and the Nominal Mortgagor
which Mortgage shall be recorded in the land records of the Onondaga County Office of the County
Clerk (“County Clerk’s Office) and

WHEREAS, the Mortgage Loan proceeds shall be advanced pursuant to a certain Building
and Project Loan Agreement (as may be modified or supplemented, the “Loan Agreement”) dated as
of the date hereof among the Agency, the Beneficial Mortgagor and the Nominal Mortgagor which
Loan Agreement shall be duly filed in the County Clerk’s Office; and

WHEREAS, (i) $8,438,704 of the Mortgage Loan shall be advanced as a building loan to the
Beneficial Mortgagor pursuant to the terms of the Loan Agreement for the purpose of making
advances to the Beneficial Mortgagor for the “cost of impi'ovement” to the Premises, as
contemplated pursuant to Section 22 of the New York State Lien Law, which portion of the
Mortgage Loan is described in detail in that certain Section 22 Lien Law Affidavit which is annexed
as Exhibit C to the Loan Agreement, and (ii) $336,296 of the Mortgage Loan shall be advanced as a
project loan to the Beneficial Mortgagor pursuant to the terms of the Loan Agreement for the
purpose of making advances to the Beneficial Mortgagor for other project costs which not included
in the Section 22 Lien Law Affidavit which is annexed as Exhibit C to the Loan Agreement.

WHEREAS, in connection with the Mortgage Loan, the Mortgagee, Beneficial Mortgagor
and the Nominal Mortgagor have entered into Regulatory Agreement (as may be modified or
supplemented, the “Regulatory Agreement”) dated as of the date hereof which Regulatory
Agreement shall be recorded in the land records of the County Clerk’s Office; and

WHEREAS, the Note, the Mortgage, the Loan Agreement and the Regulatory Agreement
may be referred to herein collectively as the “Loan Documents”; and

WHEREAS, during the period of construction of the Project, the Mortgage Loan shall be
secured, inter alia, by a letter of credit (the “Letter of Credit”) issued by the First Niagara Bank, N.A.
(the “LOC Bank”) pursuant to the terms of a Letter of Credit Reimbursement Agreement (the
“Reimbursement Agreement”) dated as of the date hereof between the LOC Bank and the Beneficial
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Mortgagor; and

WHEREAS, the Agency has entered into a Servicing and Release Agreement dated as of the
hereof (as amended from time to time, the “Servicing and Release Agreement”) with the LOC Bank
and the Beneficial Mortgagor in order to provide for the servicing of the Mortgage Loan during the
period of construction of the Project; and

WHEREAS, the State of New York Mortgage Agency (“SONYMA”) has issued its
Commitment to Insure and Certificate of Insurance (“SONYMA Commitment”) to provide a
mortgage insurance policy for the Mortgage Loan (“SONYMA Mortgage Insurance Policy”), which
mortgage insurance policy will become effective simultaneously with the release of the Letter of
Credit after completion of the construction of the Project; and

WHEREAS, pursuant to the SONYMA Commitment, upon completion of the construction
of the Project, the principal amount of the Mortgage Loan will be reduced to an estimated
$4,750,000 and secured by a SONYMA Mortgage Insurance Policy; and

WHEREAS, simultaneously herewith, the Mortgagee intends to fund its subordinate loan in
the aggregate principal amount (exclusive of accrued interest) of $850,000 (the “HFA Subsidy
Loan”), evidenced by a certain mortgage note dated as the same date hereof (the “HFA Subsidy
Note”) and secured by a certain mortgage dated as the same date hereof (the “HFA Subsidy
Mortgage”; together with the HFA Subsidy Note and all other documents in connection with the
HFA Subsidy Loan, the “HFA Subsidy Loan Documents”), the proceeds of which will be disbursed
pursuant to the Loan Agreement and which will recorded in the land records of the County Clerk’s
Office; and ' '

WHEREAS, simultaneously herewith, the Mortgagor will also borrow from the City of
Syracuse (“City”) a subordinate loan in the principal amount of $2,000,000 (the “Syracuse HOME
Subsidy Loan”) which shall be evidenced by a promissory note (the “Syracuse HOME Subsidy
Note”) and secured by a mortgage from the Mortgagor to the City (the “Syracuse HOME Subsidy
Mortgage”) each of which shall be dated on the date hereof, and shall be subordinate in priority to
the Mortgage Loan and HFA Subsidy Loan; and ' »

WHEREAS, the Agency, the Beneficial Mortgagor, the Nominal Mortgagor, the City and the
LOC Bank have entered into a Subordination Agreement (as may be modified or supplemented, the
“Subordination Agreement”) intended to be duly recorded in the County Clerk’s Office; and

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and to secure the payment of the principal indebtedness evidenced
by the Note and the payment of all interest, fees, expenses, indemnities, reimbursement obligations

and other sums that may at any time become due and payable pursuant to the Note, the Mortgage, the
4 _
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Loan Agreement and the Reimbursement Agreement (collectively, the “Indebtedness™), and to secure
the performance and observance of each term of the Loan Documents, the Beneficial Mortgagor and
the Nominal Mortgagor do hereby mortgage, give, grant, assign, bargain, transfer, sell, warrant,
alienate, demise, release, convey, hypothecate, deposit, pledge, grant a security interest in and set
over and confirm to the Mortgagee all of their respective estates, right, title and interest and whether
now owned or hereafter acquired, in, to or under the following property excepting therefrom the
Nominal Mortgagor’s Unassigned Rights (as that term is defined in the Lease Agreements) (all such
estate, right, title and interest collectively being referred to herein as the “Mortgaged Property”):

IL.

1L
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The fee title of the Beneficial Mortgagor in and to the Premises and the leasehold and
sub-leasehold interests of the Nominal Mortgagor and Beneficial Mortgagor under
the Lease Agreements in and to the Premises and all easements, rights, privileges,
hereditaments and appurtenances related thereto;

All of the Beneficial Mortgagor’s and the Nominal Mortgagor’s right, title and
interest in and to (i) all buildings, structures, improvements and additions now
erected or hereafter constructed or placed upon the Premises or any part thereof
(collectively, the “Buildings”); (ii) all building materials, equipment, fixtures and
fittings of every kind or character now owned or hereafter acquired by the Beneficial
Mortgagor for the purpose of being used or useful in connection with the
construction, renovation and equipping of the Improvements (as defined
hereinbelow), whether such materials, equipments, fixtures and fittings are actually
located on or adjacent to the Premises or not, and whether in storage or otherwise,
wheresoever the same may be located (collectively, the “Building Materials”); and
(iii) all machinery, devices, fixtures, apparatus, interior improvements,
appurtenances, and equipment of every kind and nature whatsoever now or hereafter
attached to, placed in or upon the Premises or the Improvements, or any part thereof,
or used or procured for the use in connection with the operation or maintenance of
the Premises or any business conducted thereon (hereinafter collectively called
“Building Service Equipment”; together with the Buildings and Building Materials,

the “Improvements™);

All right, title and interest of the Beneficial Mortgagor and the Nominal Mortgagor in
and to all equipment, appliances, furniture, furnishings, decorations, chattels and
other personal property now or hereafter in or at the Premises or acquired in whole or
in part or the cost of which is reimbursed to the Beneficial Mortgagor in whole or in
part (all of the foregoing hereinafter collectively called “Furnishings”);
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IV.  All royalties, mineral, oil and gas rights and profits, riparian rights, water, water
rights and water stock located on or used in connection with the Premises or the
Improvements, whether existing now or hereafter acquired;

V. All right, title and interest of the Beneficial Mortgagor and the Nominal Mortgagor in
and to all policies of property insurance insuring the Premises and Improvements
including unearned premiums with respect thereto or other proceeds for damage done
to the Mortgaged Property and all awards heretofore made or hereafter to be made to
or for the account of the Beneficial Mortgagor for the permanent or temporary taking
by eminent domain of the whole or any part of the Mortgaged Property, or any lesser
estate in, or easement appurtenant to the Mortgaged Property, all of which proceeds
and awards are hereby assigned to the Mortgagee, subject to the further provisions of
this Mortgage; '

VL. All of the rents, issues, benefits and profits of the Mortgaged Property (collectively
the. “Rents”), including, all leases, subleases, occupancy agreements, licenses,
franchises and appurtenances now or hereafter entered into covering any part of the
Mortgaged Property, including all interest of the Beneficial Mortgagor and the
Nominal Mortgagor in and to any of the same and all security deposits held by the
Beneficial Mortgagor and the Nominal Mortgagor all of which are hereby assigned to
the Mortgagee;

VII.  All right, title and interest of every nature of the Beneficial Mortgagor and the
Nominal Mortgagor in all moneys deposited or to be deposited in any funds or
accounts maintained or deposited with Mortgagee or its assigns, including, without
limitation, the Escrow Fund and the Replacement Reserve Account (as said terms are
defined in this Mortgage); -

VIIL.. The right in the name and on behalf of the Beneficial Mortgagor and the Nominal

~ Mortgagor to appear in and defend any action or proceeding brought with respect to

the Mortgaged Property, subject to the further provisions of this Mortgage, and to

commence any action or proceeding to protect the interest of the Mortgagee with
respect thereto;

IX. All extensions, additions, renewals and replacements, substitutions and accessions
‘with respect to any of the foregoing;

X. All right, title and interest of the Beneficial Mortgagor and the Nominal Mortgagor, if
any, in (i) all agreements between the Beneficial Mortgagor and the Nominal
Mortgagor, their respective agents and contractors, and subcontractors, suppliers,
materialmen, architects and engineers, whether now or hereafter in effect, providing
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for the construction or installation of the Improveinents (including, without
limitation, on any damages arising out of or for breach or default in respect of any
such agreement, all other amounts from time to time paid or payable under or in
connection with any such agreement and the right of the Beneficial Mortgagor to
amend, modify, supplement or terminate any such agreement or to perform and to
exercise all remedies thereunder), (ii) all consents, licenses and building permits
required for renovation, construction, completion, occupancy and operation of the
Improvements and Premises in accordance with all applicable requirements of law,
and (iii) all plans and specifications for the construction of the Improvements;

X1 All proceeds, both cash and non-cash, of the foregoing or conversion of the
foregoing;

XII.  All property tax abatements and credits relating to any of the foregoing and all rights
to refunds of real estate taxes and assessments with respect to the Premises; and

- XIII.  All proceeds of federal low income housing tax credits under Section 42 of the
Internal Revenue Code, to the extent assignable; and

XIV. All rights and interests of the Nominal Mortgagor, if any, and the Beneficial
Mortgagor pursuant to the Lease Agreements and any right, title or interest to
damages arising out of or for breach or default in respect of any such agreements;

XIV. All tangible personal property now or hereafter located at or intended to be used in
connection with the construction and rehabilitation, use, operation or maintenance of
the Improvements, including without limitation building materials, equipment, trade
fixtures, furniture, furnishings and decorations (the “Tangible Personal Property”);

XV. Commercial tort claims related to the Premises, the Improvements or the Tangible
Personal Property; promissory notes, letters of credit, electronic chattel paper,
proceeds from accounts, payment intangibles, and general intangibles related to the
Premises, as the terms“accounts”, “general intangibles”, and “payment intangibles”
are defined in the applicable Uniform Commercial Code Article 9, as the same may

be modified from time to time;

XVI.  All other assets of the Beneficial Mortgagor and the Nominal Mortgagor related in
~ any way to the Premises, subject to certain limitations that may be set forth herein;

TO HAVE AND TO HOLD the Mortgaged Property, together with all rights, hereditaments
and appurtenances in anywise appertaining or belonging thereto, unto the Mortgagee, its successors
and assigns, forever for the uses set forth herein.

ARTICLE I - DEFINITIONS
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Section 1.01. Definitions. In addition to other definitions contained herein, the following
terms shall have the meanings set forth below, unless the context of this Mortgage otherwise
requires. '

“Agency” shall mean the New York State Housing Finance Agency irrespective of whether
or not it continues to be the Mortgagee, its successors and/or assigns.

“Area Median Income” or “AMI” shall mean the area median gross income for Syracuse
Metropolitan Statistical Area, as determined from time to time by the Secretary of the United States
Department of Housing and Urban Development (“HUD”) as applicable pursuant to the Code;
references to 60% of AMI sHall mean amounts established by HUD constituting 120% of the Very
Low Income Limit for HUD’s Section 8 programs, adjusted for family size; and references to 50% of
AMI shall mean amounts established by HUD constituting the Very Low Income Limit for HUD’s
Section 8 programs, adjusted for family size.

“Beneficial Mortgagor” shall mean set forth in the title page, and its respective heirs,
executors, administrators, successors and assigns.

“Default Rate” shall be the rate which would otherwise be due under the Note irrespective
of whether the Bonds have been redeemed plus an additional two percent (2%) interest.

“Environmental Reports” shall mean, collectively, that certain Phase 1 Environmental Site
Assessment dated September 27, 2010 with respect to the New Kasson building located at 622 James c
Street in Syracuse, NY, prepared by Quad3 Architectural, Engineering, Environmental Services; that
certain Phase 1 Environmental Site Assessment Update dated November 2, 2011 with respect to the
New Kasson building located at 622 James Street in Syracuse, NY, prepared by Quad3 Architectural,
Engineering, Environmental Services; that certain Phase 1 Environmental Site Assessment dated
September 27, 2010 with respect to the Leavenworth building located at 615 James Street in
Syracuse, NY, prepared by Quad3 Architectural, Engineering, Environmental Services; that certain
Phase 1 Environmental Site Assessment Update dated November 2, 2011 with respect to the
Leavenworth building located at 615 James Street in Syracuse, NY, prepared by Quad3
Architectural, Engineering, Environmental Services; that certain Pre-Renovation Regulated Building
Materials Assessment dated January 21, 2011 with respect to 615 James Street, Syracuse, New York,
prepared by LaBella Associates, P.C.; that certain Pre-Renovation Regulated Building Materials
Assessment dated January 14,2011 with respect to 622 James Street, Syracuse, New York, prepared
by LaBella Associates, P.C.; that certain Fannie Mae Assessments for Lead-Based Paint, Mold and
Radon dated May, 2011 with respect to 615 & 622 James Street, Syracuse, New York, prepared by
LaBella Associates, P.C..
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“Environmental Laws” shall mean all applicable federal, state and local environmental,
land use, zoning, health, chemical use, safety and sanitation laws, statutes, ordinances and codes
relating to protection of the environment and/or governing the use, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous Substances and the rules,
regulations, policies, guidelines, interpretations, decisions, orders and directives of federal, state and
local governmental agencies and authorities with respect thereto.

“Hazardous Substance” shall mean without limitation, any flammable explosives, radon,
radioactive materials, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls,
petroleum and petroleum products, methane, hazardous materials, hazardous wastes, hazardous or
toxic substances, volatile or organic compounds or related materials as defined in the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections
9601 et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801 e?
seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901 et seq.),
the Toxic Substances Control Act, as amended (15 U.S.C. Sections 2601 et seq.), Articles 15 and 27
of the New York State Environmental Conservation Law or any other applicable Environmental
Laws and the regulations promulgated thereunder.

“HFA Servicing Fee” shall have the meaning assigned to such term in the Note.

“HFA Subsidy Loan”, “HF A Subsidy Mortgage”, “HFA Sub,sidy Loan Documents” and
“HFA Subsidy Note” shall have the meaning set forth in the recitals to this Mortgage.

| “Impositions” shall mean all taxes or payments in lieu of taxes, including without limitation,
all real and personal property taxes or paymenis in lieu of taxes, water charges and sewer rents, any
special assessments, utility charges, duties, assessments for public utilities, excises, levies, license
“and permit fees, insurance premiums required under this Mortgage, and other charges, ordinary or
extraordinary, whether foreseen or unforeseen, of any kind and nature whatsoever, which prior to or
during the term of this Mortgage will have been or may be laid, levied, assessed or imposed upon or
become due and payable out of or in respect of, or become a lien on the Mortgaged Property or any
other property or rights included in the Mortgaged Property, or any part thereof or appurtenances
thereto, by virtue of any present or future law, order or ordinance of the United States of America or
of any state, county or local government or of any department, office or bureau thereof or of any
other governmental authority.

“Investor Member” shall mean Conifer 2011 Tax Credit Fund, L.P., a Delaware limited
partnership, its successors and assigns.

“Legal Requirements” shall mean all present and future laws, ordinances, rules, regulations
and requirements of all governmental authorities and all orders, rules and regulations of any national
or local board of fire underwriters or other body exercising similar functions, foreseen or unforeseen,
ordinary or extraordinary, which may be applicable to the Mortgaged Property or any part thereof, or
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to the sidewalks, alleyways, passageways, curbs and vaults adjoining the same, or to the use or
manner of use of such or any of the foregoing, or to the owners, tenants, or occupants of the
Mortgaged Property, whether or not any such law, ordinance, rule, regulation and requirement shall
interfere with the use or enjoyment of any of the foregoing, and shall also mean and include all
requirements of the policies of public liability, fire and all other insurance and all rules and
regulations of the New York State Board of Fire Underwriters at any time in force with respect to
any of the foregoing. '

“Letter of Credit” shall have the meaning set forth in the recitals to this Mortgage.
“Loan Agreement” shall have the meaning set forth in the recitals to this Mortgage.
“Loan Documents” shall have the meaning set forth in the recitals to this Mortgage.
“LOC Bank” shall have the meaning set forth in the recitals to this Mortgage.
“Mortgage” shall have the meaning set forth in the recitals to this Mortgage.
“Mortgage Loan” shall have the meaning set forth in the recitals to this Mortgage.

“Mortgaged Property” shall mean those items described in granting clause I through XV1of
this Mortgage.

“Mortgagee” shall mean the New York State Housing Finance Agency having an address at
641 Lexington Avenue, New York, New York 10022 or at any given time the holder or holders of
this Mortgage and the Note, including, without limitation, any such holder or holders as collateral
security or as collateral assignee(s). | '

“Nominal Mortgagor” shall mean set forth in the title page, and its respective heirs,
executors, administrators, successors and assigns.

“Note” shall have the meaning set forth in the recitals.

“Permitted Exceptions” shall mean any exceptions set forth on Schedule “B” attached
hereto. -

“Person” means an individual, partnership, corporation, limited liability company, business
trust, joint stock company, trust, incorporated association, joint venture, unincorporated organization
or governmental authority.

“Personalty” shall mean that portion of the Mortgaged Property which constitutes personal
property subject to Article 9 of the Uniform Commercial Code of the State of New York.

“Premises” shall mean the premises described in Schedule A attached hereto and made a part
hereof, including all and singular, the easements, rights of way, privileges, tenants, hereditaments
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and appurtenances _and the reversion and the remainder thereof thereunto belonging or in anywise

appertaining; and all of the estate, right, title, interest, claim or demand of the Beneficial Mortgagor
therein and in and to any land lying in the bed of any street, road, avenue, alleys, passages or
sidewalks, open or proposed, public or private, in front of, adjoining or adjacent to the Premises, to
the center line thereof, either at law or in equity, in possession or expectancy, now or hereafter
acquired with respect thereto. '

“Project” shall mean the acquisition and substantial rehabilitation of two, 7-story elevator
serviced buildings containing 12 studios, 20 one-bedroom and 51 two-bedroom‘apartment units fora
total of 83 units located at 615 and 622 James Street in the City of Syracuse, Onondaga County.
Twenty-two percent (22%) of the Project’s revenue-generating units, or 18 units, will be set aside for
households whose incomes are at or below 50% of the area median income for the Syracuse
Metropolitan Statistical Area (“AMI”) adjusted for family size. '

“Regulatory Agreement” shall have the meaning set forth in the recitals to this Mortgage.

“Reimbursement Agreement” shall have the meaning set forth in the recitals to this
Mortgage.

“Resolution” shall have the meaning set forth in the recitals to this Mortgage.
“SONYMA? shall have the meaning assigned to it in the recitals to this Mortgage.
“State” shall mean the State of New York

“Trustee” shall refer to The Bank of New York Mellon, N.A., and its successor or
successors and any other commercial bank, trust company or national banking association at any
time substituted in its place pursuant to the Resolution.

“Utility Charges” shall mean including all and singular charges to the Mortgaged Property
for gas, electricity, water or sewer services furnished and all other assessments or charges of a similar
nature, whether public or private, affecting the Mortgaged Property or any portion thereof.

ARTICLE HI - REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.01. Representations, Covenants and Warranties. The Beneficial Mortgagor

represent covenant and warrant as follows:

(A)  The Beneficial Mortgagor shall (i) duly and punctually pay as provided in the Note, as
and when due and payable, all sums due and payable under the Note and shall duly and punctually
pay all other sums secured hereby; (ii) satisfy all of its other obligations under the Loan Documents
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in accordance with the terms thereof; and (iii) pay all sums and perform all of its other obligations
and covenants under the Reimbursement Agreement. '

(B)  The Beneficial Mortgagor warrants that (i) it is the lawful owner of the fee and sub-
leasehold interest in the Premises; (ii) it has good, marketable interest in the Premises and to the rest
of the Mortgaged Property; (iii) the Mortgaged Property is free and clear of all mortgages, liens,
charges and encumbrances whatsoever without qualification other than the Permitted Exceptions
and that this Mortgage shall constitute a first lien position against the Mortgaged Property; (iv) it has
not assigned the rents, issues and profits mentioned under the granting clause other than the
Permitted Exceptions; (v) subject to the provisions of Section 5.01 herein below, it will maintain and
preserve the first lien of this Mortgage until the indebtedness secured hereby has been paid in full;
(vi) it has good right and lawful authority to mortgage and assign its interest in the Mortgaged
Property as provided in and by this Mortgage; and (vii) it will warrant and diligently defend the same
against any and all claims and demands whatsoever.

- (©) Beneﬁcial Mortgagor is a limited liability company duly formed and validly existing
under the laws of the State of New York and authorized to do business in the State of New York.

(D)  Beneficial Mortgagor has adequate authority, rights and franchises to own its
properties (including the Mortgaged Property), to carry on its business as now conducted and to
perform its obligations hereunder and under the Loan Documents, and Beneficial Mortgagor has
made all filings in each jurisdiction in which the character of its business or nature of its properties
makes such filings necessary and where not filing could have a material adverse impact on its
business.

(E)  Beneficial Mortgagor has the authority and legal right to execute, deliver and perform
its obligations under the Reimbursement Agreement and the Loan Documents to which it is a party,
to borrow under the Note and to grant the liens and security interest contemplated hereby and by the
other Loan Documents to which it is a party, and has taken all necessary action to authorize the
borrowings on the terms and conditions of the Note and the execution, delivery and performance of
the Reimbursement Agreement and the Loan Documents to whichitis a party. No consent, license,
permit, approval or authorization of, exemption by, notice or report to, or registration, filing or
declaration with any governmental authority which has not been obtained is required as of the date
hereof for the execution, delivery and performance of its obligations by Beneficial Mortgagor under
the Reimbursement Agreement or the Loan Documents to which it is a party. Each of the
Reimbursement Agreement and the other Loan Documents to which it is a party has been duly
executed and delivered on behalf of Beneficial Mortgagor and constitutes the legal, valid and binding
obligation of Beneficial Mortgagor, enforceable against Beneficial Mortgagor in accordance with its
terms except to the extent that enforcement may be limited by applicable bankruptcy, insdlvency,
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reorganization or other similar laws affecting creditors’ rights generally and by equitable principles
(regardless of whether enforcement is sought in equity or at law).

(F)  Neither the execution, delivery or performance by the Beneficial Mortgagor of the
Regulatory Agreement, the Note, this Moftgage, the Reimbursement Agreement or any other Loan
Document, nor compliance by the Beneficial Mortgagor with the terms and provisions hereof or
thereof, nor the consummation by the Beneficial Mortgagor of the transactions contemplated herein
or therein (i) will contravene any applicable provision of any law, statute, rule, regulation, order,
writ, injunction or decree of any court or governmental instrumentality, or (ii) will conflict with, or
result in any breach of the terms, conditions or vprovisions of, or constitute a default under, or result
in any violation of, or result in the creation of any lien (except liens in favor of the Mortgagee created
pursuant to the terms of this Mortgage and the other Loan Documents and Permitted Exceptions)
upon any of the properties or assets of Beneficial Mortgagor pursuant to the terms of any indenture,
mortgage, agreement or other instrument to which Beneficial Mortgagor is a party or by which
Beneficial Mortgagor or any of its assets are bound or to which Beneficial Mortgagor may be
subject, or (iii) will violate any provision of the constituent documents of Beneficial Mortgagor, the
effect of any of which could be reasonably likely to have a material adverse effect on the ability of
Beneficial Mortgagor to perform its obligations under the Reimbursement Agreement and the Loan
Documents to which it is a party in accordance with the terms thereof.

(G) No litigation, investigation or administrative procéeding of or before any court,
arbitrator or governmental authérity is either pending, anticipated or, to the best of Beneficial
Mortgagor’s knowledge, threatened against Beneficial Mortgagor or any of its assets, that is likely to
have a material adverse effect on the ability of Beneficial Mortgagor to perform its obligations under
the Note, this Mortgage, the Reimbursement Agreement and the other Loan Documents to which it is
a party in accordance with the terms hereof and thereof.

(H)  The Mortgaged Property is not located in an area identified by the Secretary of
Housing and Urban Development as an area having special flood hazards pursuant to the terms of the
National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as same may
have been amended to date and is insured pursuant to a policy of insurance described in Section 3.01
hereof.

) The financial statements, if any, of the Beneficial Mortgagor and its general partners
or managing members, as applicable, delivered to the Agency are true and correct in all material
- respects and fairly present the financial condition of the Beneficial Mortgagor and its general
partners or managing members, as applicable as of the respective dates thereof. No material adverse
change has occurred in the financial conditions reflected therein since the respective dates thereof.

8)] All public and private roads necessary for the full utilization of the Mortgaged
Property for its intended purposes will be completed and all necessary rights of way therefore have
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been acquired by the appropriate governmental authority and have been dedicated to publié use and
‘accepted by said governmental authority, and all necessary approvals have been obtained, to the

extent necessary for the utilization of the Mortgaged Property for its intended purpose. - - IR

Section 2.02. Nominal Mortgagor’s Representations, Covenants and Warranties. The
Nominal Mortgagor represents, covenants and warrants as follows: '

(A) The Nominal Mortgagor warrants that (i) it is the lawful holder of a leasehold interest
in the Premises; and (ii) it has good right and lawful authority to mortgage and assign its interest in
the Mortgaged Property as provided in and by this Mortgage.

(B)  Nominal Mortgagor is a body corporate and politic and a public instrumentality of the
State of New York, duly organized and validly existing under the laws of the State of New York and
authorized to do business in the State of New York.

(C)  Nominal Mortgagor has adequate authority and rights to own its properties (including
the Mortgaged Property).

(D)  Nominal Mortgagor has the authority and legal right to execute and deliver this
Mortgage and has taken all necessary action to authorize the execution and delivery of this Mortgage
and the Regulatory Agreement. This Mortgage and the Regulatory Agreement have been duly
executed and delivered on behalf of Nominal Mortgagor, and constitutes the legal, valid and
binding obligation of Nominal Mortgagor enforceable against Nominal Mortgagor in accordance
with its terms except to the extent that enforcement may be limited by applicable non-recourse,
bankruptcy, insolvency, reorganization or other similar laws affecting creditors’ rights generally and
by equitable principles (regardless of whether enforcement is sought in equity or at law).

(E)  Neither the execution and delivery of this Mortgage or the Regulatory Agreement, the
consummation of the transactions contemplated thereby, nor the fulfillment of or compliance with
the provisions of this Mortgage by the Nominal Mortgagor will conflict with or result in a breach by
the Nominal Mortgagor of any of the terms, conditions, or provisions of Title I of Article 18-A of the
General Municipal Law of the State of New York, as amended, together with Chapter 641 of the
Laws of 1979 of the State of New York, as amended from time to time, the By-Laws of the Nominal
Mortgagor, or any order, judgment, restriction, agreement, or instrument to which the Nominal
Mortgagor is a party or by which it is bound or will constitute a default by the Nominal Mortgagor
under any of the foregoing.

Section 2.03. Hazardous Substances. Beneficial Mortgagor represents, warrants and

covenants that Beneficial Mortgagor has not used Hazardous Substances on, from or affecting the
Premises in any manner which violates any applicable Environmental Laws, and that, except as set
forth in the Environmental Reports, to the best of Beneficial Mortgagor’s knowledge, no prior owner
of the Premises or any tenant, subtenant, prior tenant or prior subtenant have used, stored, treated,
transported, manufactured, refined, produced or disposed of Hazardous Substances on, from, or
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affecting the Premises in any manner which violates any Environmental Laws. Beneficial Mortgagor

shall keep or cause the Premises to be kept free of Hazardous Substances and maintained in
accordance with Environmental Laws. Without limiting the foregoing, Beneficial Mortgagor shall
not cause or permit the Premises to be used to generate, manufacture, refine, transport, treat, store,
handle, dispose, transfer, produce or process Hazardous Substances, except in compliance with all
Environmental Laws, nor shall Beneficial Mortgagor cause or permit, as a result of any intentional or
~unintentional act or omission on the part of Beneficial Mortgagor or any tenant or subtenant, a
release of Hazardous Substances onto the Premises or onto any other property in violation of
Environmental Laws. Beneficial Mortgagor shall comply with and ensure compliance by all
occupants, tenants and subtenants of the Premises with all Legal Requirements whenever and by
whomever triggered, and shall obtain and comply with, and ensure that all tenants and subtenants
obtain and comply with, any and all approvals, registrations or permits required thereunder.
Beneficial Mortgagor shall, upon the occurrence of a violation of an Environmental Law with respect
to the Premises, (a) conduct and complete all investigations, studies, sampling, and testing, and all
remedial, removal, and other actions necessary to clean up and remove all Hazardous Substances, on,
from, or affecting the Premises: (i) in accordance with all applicable Environmental Laws, (ii) to the
satisfaction of Mortgagee, and (iii) in accordance with the orders and directives of all federal, state
and local governmental authorities and, (b) defend, indemnify, and hold harmless Mortgagee, its
employees, agents, officers, and partners, from and against any claims, demands, penalties, fines,
liabilities, settlements, damages, costs or expenses of whatever kind or nature, known or unknown,
contingent or otherwise, arising out of, or in any way related to, (i) the presence, disposal, release or
threatened release of any Hazardous Substances which are on, from, or affecting the soil, water,
vegetation, buildings, personal property, persons, animals, or otherwise with respect to the Premises;
(i) any personal injury (inchiding wrongful death) or property damage (real or personal) arising out
of or related to such Hazardous Substances located on or affecting the Premises; (iii) any lawsuit
brought or threatened, settlement reached, or government order relating to such Hazardous
Substances, and/or (iv) any violations of laws, orders, regulations, requirements, ot demands of
government authorities, or any policies or requirements of Mortgagee, which are based upon or in
any way related to such Hazardous Substances, including, without limitation, attorneys and
consultants fees, investigation and laboratory fees, court costs, and litigation expenses solely to the
extent that such claims, demands, penalties, fines, liabilities, settlements, damages, costs or expenses
are not a result of acts or omissions of Mortgagee. In the event this Mortgage is foreclosed, or
Beneficial Mortgagor tenders a deed in lieu of foreclosure, Beneficial Mortgagor'shall deliver the
Premises to Mortgagee free of any and all Hazardous Substances so that the condition of the
Premises shall conform to all Environmental Laws affecting the Premises. The provisions of this
paragraph shall be in addition to any and all other obligations and liabilities Beneficial Mortgagor
may have to Mortgagee at common law, and shall survive the transactions contemplated herein.

15

f:\legal\bl\§james st\$hfa docs\mortgage\l.l 1208 1bp. first mortgage james street.doc




Section 2.04. Mortgagee Authorized to Take or Complete Certain Remedial Actions on

Behalf of Beneficial Mortgagor. If Beneficial Mortgagor fails to cause any release of Hazardous

Substance on, at or from the Premises to be contained, removed, cleaned up and otherwise
remediated within ninety (90) days after receiving notice thereof or if it is not possible to complete
the above in ninety (90) days, and if the Beneficial Mortgagor has not commenced a cure within
ninety (90) days after receiving notice or fails to remediate with due diligence, Mortgagee shall have
the right (but not the obligation), upon ten (10) days written notice to the Beneficial Mortgagor (or
without notice in the case of emergency), to take or complete such action on behalf of Beneficial
Mortgagor. The contractors and/or subcontractors selected by Mortgagee shall have the right to enter
the Premises with such persons, machinery and equipment and to undertake such investigation,
containment, removal, clean-up and other remedial actions as they shall deem necessary and
appropriate without thereby incurring any liability to Beneficial Mortgagor on account thereof.
Beneficial Mortgagor agrees to cooperate with all contractors and/or subcontractors engaged in such
investigation, containment, removal, clean-up or other remedial actions. Beneficial Mortgagor shall
be liable to Mortgagee for all costs and expenses, including, without limitation, reasonable attorneys’
and experts’ fees, expenses and disbursements, paid or incurred on account of such actions
undertaken on Beneficial Mortgagor ‘s behalf and shall promptly reimburse Mortgagee therefore on
demand. Until paid by Beneficial Mortgagor all such costs and expenses, together with the interest
thereon at the Default Rate, but in no event in excess of the maximum interest rate permitted by law,
shall be secured by this Mortgage and may be added to the judgment in any foreclosure action.

ARTICLE III - INSURANCE

Section 3.01. Insurance. For so long as the LOC Bank is providing a Letter of Credit to

provide for the payment of the principal of, and the interest accrued on, the Note, the Beneficial
Mortgagor shall obtain and maintain insurance coverage as determined by the LOC Bank, provided
that the Mortgagee is named as additional insured on all such policies. In the event that the LOC
Bank ceases to provide such Letter of Credit the Beneficial Mortgagor, at its own expense, shall, at
all times, procure and maintain, in addition to any insurance coverages required to be maintained
under the Loan Agreement, the insurance coverages hereinafter set forth in full force and effect
throughout the life of the Mortgage, except as indicated herein, for the benefit of the Beneficial
Mortgagor, the Nominal Mortgagor, the Mortgagee and the LOC Bank, as their interests may appear.
Insurance policies required pursuant to this Article III shall be in such form and shall be issued by
such insurance companies licensed to do business in the State of New York and having a rating of
“A-‘“or better and a financial class of “IX” or better as rated by A.M. Best’s Insurance Guide (or any
successor publication of comparable standing). Insurance policies required pursuant to this Article
[ shall also name SONYMA and the LOC Bank as additional insureds and provide for a minimum
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of thirty (30) days prior written notice of the cancellation, non-renewal or modification thereof
except for ten (10) days notice of cancellation for non-payment to Mortgagee. Certified copies,
originals or binders of such policies shall be delivered to the Mortgagee.

(A) Commencing upon the date of this Mortgage until the end of the term of the
Letter of Credit (“Letter of Credit Period”), the Beneficial Mortgagor shall, at its own expense,
procure and maintain certain insurance coverages required by the LOC Bank and described in the
Loan Agreement and the Reimbursement Agreement. During the Letter of Credit Period, such
insurance coverages shall also include the following:

1) Comprehensive general liability coverage, including Owners and
Contractors Protective Liability coverage with per occurrence and aggregate limits of at least
$5,000,000. Each liability policy must name the Mortgagee as an additional named insured
as follows: “New York State Housing Finance Agency, ISAOA, ATIMA, Attn: Insurance
Department, 641 Lexington Avenue, New York, New York 10022”.

2) “Builder’s Risk - Completed Value Form” insurance policy which
shall contain a New York Standard Mortgagee Clause (non-contributing) showing loss, if
any, payable to the “New York State Housing Finance Agency, ISAOA, ATIMA as
Mortgagee and Loss Payee, Attn: Insurance Department, 641 Lexington Avenue, New York,
New York 10022.”

(B) Commencing at the end of the term of the Letter of Credit until the expiration,
termination or satisfaction of this Mortgage, the Beneficial Mortgagor shall, at its own expense,
procure and maintain the following insurance coverages for the benefit of the Beneficial Mortgagor,
and the Mortgagee, as their interests may appear: '

(1)  Comprehensive general liability insurance (including garage liability,
if applicable) against claims for bodily injury, death and property damage occurring on, in or
about the Premises and the adjoining streets, sidewalks and passageways, affording minimum
protection of $5,000,000 per occurrence and a minimum of $5,000,000 in aggregate. Such
insurance shall include a personal injury endorsement with no employee exclusion. If the
coverage is provided under a blanket policy, then a “per location aggregate” endorsement is
required.

(2)  “Allrisk”, “special causes of loss” coverage on Mortgaged Property on
areplacement cost basis with either an agreed amount clause or waiver of coinsurance. The
policy limits should be one hundred percent (100%) of the replacement cost of the insurable
value improvements.
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3) Loss of rents coverage on an “Actual Loss Sustained” basis, or equal
to one hundred percent (100%) of the annual gross receipts of the Mortgaged Property.

(4)  Earthquake insurance for one hundred percent (100%) of the
replacement cost of the Mortgaged Property, if specifically required in writing by the
Agency.

5) Flood insurance, if the Mortgaged Property is located in Flood Zones
A or V. Flood insurance shall be at least the amount available through the National Flood
Insurance Program (“NFLIP”) or such amounts as the Mortgagee deems appropriate.

(6)  Boiler and Machinery insurance in an amount equal to 100% of the
replacement cost of the improvements.

(7)  Afidelity bond in an amount equal to at least two months gross rental
income covering the Beneficial Mortgagor and any managing agent or operator for the
Mortgaged Property and their employees. The Mortgagee must be named as the joint loss

payee.

(8) Worker’s Compensation Insurance, disability benefits insurance,
employer’s liability insurance and every other form of insurance which the Beneficial
Mortgagor is required by law to provide, covering loss resulting from injury, sickness,
disability or death of employees of the Beneficial Mortgagor who are located at or assigned
to the Moi‘tgaged Property and in the case of employer’s liability insurance, minimum
protection of not less than $100,000 per occurrence.

)] If the Beneficial Mortgagor owns an automobile, automobile liability
insurance with limits of one million dollars ($1,000,000) combined single limit for bodily
injury or death and five hundred thousand dollars ($500,000) for property damage. Such
insurance shall include comprehensive and/or collision coverage as determined by the
Agency.

(10) - Non-owned or hired automobile liability insurance in the amount of
one million dollars ($1,000,000) combined single limit for bodily injury or death and one
hundred thousand dollars ($100,000) for property damage.

(11) Commercial umbrella liability coverage of at least $5,000,000 per
occurrence and in the aggregate in excess of basic coverage stated above for comprehensive
general liability, automobile liability, hired not owned automobile liability, worker’s
compensation, and employer’s liability.
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(12)  The policies described in paragraphs (2) through (6) of subsection (C)
of Section 3.01 herein shall contain a New York Standard Mortgagee Clause (non-
contributing) showing loss, if any, payable to the “New York State Housing Finance Agency,
ISAOA, ATIMA as Mortgagee and Loss Payee, Attn: Insurance Department, 641 Lexington
Avenue, New York, New York 10022”.

(13)  The policies described in paragraphs (1) and (9) through (11) of
subsection (C) of Section 3.01 herein shall name the Mortgagee as an additional insured.

(14)  Such other insurance, as reasonably may be required by Mortgagee
against the same or other hazards.

(C)  Except as stated otherwise in this Article III, all insurance policies described
in this Section 3.01 shall, at all times, be for the full value of the Mortgaged Property as determined
by a recognized appraiser or insurer selected by the Beneficial Mortgagor and acceptable to the
Mortgagee, SONYMA and the LOC Bank. Where liability coverage amounts are applicable, those
amounts must be acceptable to the Mortgagee, SONYMA and the LOC Bank. Beneficial Mortgagor
shall deliver a policy(ies) covering the Mortgaged Property or duplicate original(s) thereof, marked
“premium paid,” or accompanied by such other evidence of payment satisfactory to Mortgagee,
SONYMA and the LOC Bank with standard non-contributory mortgagee clauses acceptable to
Mortgagee, SONYMA and the LOC Bank placed with an insurance company(ies) which is
acceptable to the Mortgagee, and at least thirty (30) days prior to expiration or amendment of any
policy(ies) or at such reasonable time prior to expiration as the Mortgagee may approve. If for good
reason the insurance company, the insurance or the insurance amounts become unsatisfactory to the
Mortgagee, Beneficial Mortgagor shall be required to obtain new or additional insurance in a timely
manner satisfactory to Mortgagee provided that such new or additional insurance is available.

(D)  Beneficial Mortgagor shall not take out any separate or additional insurance
which is contributing in the event of loss unless it is properly endorsed to name the Mortgagee as the
named insured thereunder with loss payable to the Mortgagee without contribution and otherwise
satisfactory to Mortgagee in all respects.

(E)  If Beneficial Mortgagor defaults in its obligations to insure or deliver any such
prepaid policy or policies, then Mortgagee, without notice, may affect such insurance and Beneficial
Mortgagor shall pay to Mortgagee such premium or premiums so paid by Mortgagee with interest
from the time of payment at the Default Rate. Any such payment by Mortgagee shall be secured by
this Mortgage and shall be collectible in like manner as the other indebtedness secured by this
Mortgage. '

(F)  Unless the Mortgagee establishes a lower amount pursuant to an appraisal,

Beneficial Mortgagor shall increase the amount of insurance required pursuant to the provisions of
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this Section not later than twelve months from the date of this Mortgage and after each successive
twelve month period to occur thereafter using the F.W. Dodge Building Index or comparable
industry standard acceptable to the Mortgagee to determine the amount of increase in the
replacement value of the Mortgaged Property since the most recent adjustment and shall adjust the
amount of insurance required accordingly.

(G) Beneficial Mortgagor promptly shall comply with and conform to (1) all
provisions of each such insurance policy, and (2) all requirements of the insurers applicable to
Beneficial Mortgagor, any of the Mortgaged Property or to the use, manner of use, occupancy,
possession, operation, maintenance, alteration or repair of any of the Mortgaged Property, even if
such compliance necessitates structural changes or improvements or results in interference with the
use or enjoyment of any of the Mortgaged Property. If Beneficial Mortgagor shall use any of the
Mortgaged Property in any manner which would permit the insurer to cancel any insurance policy,
Beneficial Mortgagor immediately shall obtain a substitute policy satisfactory to Mortgagee to be
effective at or prior to the time of any such cancellation.

(H)  Any transfer of the Mortgaged Property in accordance with provisions of this
Mortgage, including a transfer by foreclosure or deed-in-lieu of foreclosure, shall transfer all of the
Beneficial Mortgagor’s interest, including any unearned premiums, in all insurance policies then in
force covering the Mortgaged Property.

@ The provisions of Section 254(4) of the Real Property Law shall not in any
manner apply to or construe the provisions of this Section 3.01.

ARTICLE IV - PAYMENT OF IMPOSITIONS, HFA FEE

Section 4.01. Payment of Impositions. For so long as the LOC Bank acts as the Mortgagee’s’

mortgage loan servicer pursuant to the Servicing Agreement, the Beneficial Mortgagor shall pay
Impositions at such time and in such amounts as determined and directed by the LOC Bank. If at any
time the LOC Bank is no longer acting as the Mortgagee’s mortgage loan servicer, the payment of
Impositions by the Beneficial Mortgagor and matters related thereto shall be governed by subséctionsv
(B) through (D) of this Section 4.01.

(A)  The Beneficial Mortgagor will pay or cause to be paid, as and when due and
payable, all Impositions levied upon the Mortgaged Property or any part thereof and, upon the
request of the Mortgagee, will deliver to the Mortgagee receipts evidencing the payment of all such
Impositions. Notwithstanding the foregoing if, by law, any Imposition may at the option of the
taxpayer be paid in installments, the Beneficial Mortgagor may do so. So that the Mortgagee at all
times holds an escrow sufficient to secure payment for all Impositions at least one (1) month before
the due date thereof, the Beneficial Mortgagor shall pay to the Mortgagee an initial payment upon the
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effective date of the SONYMA Mortgage Insurance Policy and then monthly thereafter, an amount
equal to one-twelfth of the annual Impositions reasonably estimated by the Mortgagee, and shall
cause all bills, statements or other documents relating to Impositions to be sent or mailed directly to
the Mortgagee. The Mortgagee shall hold such deposits in an account for the benefit of Beneficial
Mortgagor (“Escrow Fund”) and shall apply such deposits to the payment of Impositions as they
become due and payable which are required to be paid by the Beneficial Mortgagor pursuant to the
provisions of this Mortgage. If at any time the funds deposited with the Mortgagee are or will be
insufficient to maintain the Escrow Fund in the proper amount to pay such amounts, the Beneficial
Mortgagor, upon notification, immediately shall deposit an amount equal to such deficiency with the
Mortgagee. Notwithstanding the foregoing, nothing contained herein shall cause the Mortgagee to
be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of
funds deposited with the Mortgagee pursuant to this subsection. The Mortgagee may commingle
said funds with its own funds and the Beneficial Mortgagor shall not be entitled to interest thereon.
The Mortgagee may impound or reserve for future payment of Impositions such portion of such
payments as the Mortgagee in its absolute discretion may deem proper. Should the Beneficial
Mortgagor fail to deposit with the Mortgagee sums sufficient to pay in full such Impositions at least
thirty (30) days before delinquency thereof, the Mortgagee, at the Mortgagee’s election, but without
any obligation so to do, may advance any amounts required to make up the deficiency. Should an
Event of Default occur and remain uncured hereunder, the Mortgagee, at any time at the Mortgagee’s
option, may apply any sums or amounts received pursuant hereto, upon the Note of the Beneficial
Mortgagor secured hereby in such manner and order as the Mortgagee may elect.

B) If reqhested by the Mortgagee, the Beneficial Mortgagor shall at its own
expense retain a tax reporting service covering the Mortgaged Property, with a company satisfactory
to the Mortgagee.

(C)  The Beneficial Mortgagor shall have the right to contest the amount or
validity, in whole or in part, of any Imposition, or to seek a reduction in the valuation of the
Mortgaged Property, as assessed for real estate or personal property tax purposes by appropriate
proceedings diligently conducted in good faith, but only after payment of such Imposition to the
extent required by applicable law or if in the opinion of the Mortgagee, neither the Mortgaged
Property nor any part thereof nor any interest therein will be in danger of being sold, forfeited,
terminated, cancelled or lost and the Beneficial Mortgagor shall have set aside adequate cash
reserves for the payment of the contested Impositions, together with all interest and penalties
thereon. '

Section 4.02. SONYMA Mortgage Insurance Premium. So that the Mortgagee at all times
holds an escrow sufficient to pay the SONYMA Mortgage Insurance Premium at least one month
before the due date thereof, the Beneficial Mortgagor shall pay to the Mortgagee, prior to the
effective date of the SONYMA Mortgage Insurance Policy, an initial payment of Twenty-Three
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Thousand Seven Hundred Fifty Dollars ($23,750) or one-half of one percent (.50%) of the original
principal amount of the Loan insured by SONYMA whichever is less, and thereafter, the Beneficial
Mortgagor shall pay on a monthly basis to the Mortgagee an amount equal to one-twelfth (1/12) of
the annual SONYMA Mortgage Insurance Premium as estimated by the Mortgagee. The
Mortgagee’s estimation shall exclude any amount held by it to pay any initial premiums with respect
to prospective Loan increases. If at any time the funds deposifed with Mortgagee are or will be
insufficient to maintain the escrow in the proper amount, the Beneficial Mortgagor, upon
notification, shall immediately déposit an amount equal to such deficiency with the Mortgagee. The .
Beneficial Mortgagor shall have no interest in any funds deposited with the Mortgagee. The
calculation of amounts owed pursuant to this Section will reflect SONYMA's requirement that
SONYMA fees are to be paid one year in advance.

ARTICLE V - DAMAGE, DESTRUCTION AND CONDEMNATION

Section 5.01. Damage or Destruction. (A) If the Mortgaged Property shall be damaged or
destroyed (in whole or in part) at any time during the term of the Mortgage:

(1)  there shall be no abatement or reduction in the amounts payable by the
Beneficial Mortgagor hereunder or under the Note or the other Loan Documents or of the
Beneficial Mortgagor’s obligations under the Regulatdry Agreement.(whether or not the
Mortgaged Property is replaced, repaired, rebuilt or restored);

(2)  the Beneficial Mortgagor shall promptly give written notification
thereof to the Mortgagee, SONYMA and prior to the effective date of the SONYMA
Mortgage Insurance Policy, the LOC Bank;

(3)  the Beneficial Mortgagor shall within ninety (90) days from the
occurrence of an event of damage or destruction, furnish to Mortgagee, SONYMA and the
LOC Bank a study demonstrating the feasibility or lack thereof of the replacement, repair,
rebuilding or restoration of the Improveménts. Such study shall include (i) the cost of the
replacement, repair, rebuilding or restoration including any sums, in addition to remaining
undisbursed Loan proceeds and insurance proceeds, required to complete the necessary work;
(ii) an evaluation of whether such replacement, repair, rebuilding or restoration of the
Improvements can be completed by such date as may be approved by Mortgagee, SONYMA
and the LOC Bank, which approval shall not unreasonably be withheld; and. (iii) the
feasibility of the Improvements after completion. The Mortgagee shall then issue a
determination that (a) the Beneficial Mortgagor shall replace, repair, rebuild or restore the
Improvements (“Positive Determination”); or (b) the Beneficial Mortgagor shall not replace,
repair, rebuild or restore the Improvements (“Negative Determination”). In the event of a
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Positive Determination, the Beneficial Mortgagor shall commence replacement, repair,
rebuilding or restoration of the Improvements within sixty (60) days of the Positive
Determination, weather permitting. Also, in the event of a Positive Determination,
Mortgagee may require Beneficial Mortgagor to deposit with Mortgagee any additional sums
which Mortgagee reasonably determines are necessary to replace, repair, rebuild or restore
the Improvements in the event insurance proceeds are reasonably deemed insufficient. In the
event of a Negative Determination, the Note shall be repaid in accordance with subsection
(B) of Section 5.01 herein; and ’ |

(4)  The Beneficial Mortgagor shall be empowered to settle any and all
claims for damage or destruction of the Mortgaged Property, subject to approval by the
Mortgagee, which approval shall not be unreasonably withheld. All insurance proceeds paid
on account of such damage or destruction, less the reasonable fees, and expenses, if any,
incurred in connection with adjustment of the loss, shall be held in trust by Trustee and
applied to the cost of such restoration, repair, replacement, rebuilding or alterations. In the
event that such net proceeds are not sufficient to pay in full the costs of such replacement,
repair, rebuilding or restoration, the Beneficial Mortgagor shall nonetheless complete such
replacement, repair, rebuilding or restoration and shall pay from its own moneys that portion
of the costs thereof in excess of such net proceeds. Any sums remaining after completion of
the work of restoration shall be held in trust for the Beneficial Mortgagor by the Mortgagee
until the Mortgage obligation has been satisfied.

Notwithstanding anything contained herein to the contrary, any notice to, or approval required to be
made by, SONYMA or Mortgagee under subsection (A) of Section 5.01. herein shall be construed to
also include notice to or approval made by the LOC Bank, if made prior to the effective date of the
SONYMA Mortgage Insurance Policy.

(B) In the event of a Negative Determination as described in subsection (A) of
Section 5.01 hereinabove, the net proceeds available under any and all policies of insurance covering
the damage or destruction of the Mortgaged Property shall be used to repay the Note in full, with all
interest accrued thereon and all other sums evidenced or secured by the Loan Documents. If the net
proceeds available are not sufficient, the Beneficial Mortgagor shall pay the difference between such
amounts and such net proceeds of the insurance so that the Note shall be prepaid and any and all
other amounts payable under the Loan Documents to the Mortgagee, SONYMA and the LOC Bank,
and under the Reimbursement Agreement to the LOC Barik, shall be paid in full. Ifall amounts due
under the Loan Documents and the Reimbursement Agreement have been fully paid, all such net
proceeds or the balance thereof shall be paid to the Beneficial Mortgagor for its purposes.

Section 5.02. Condemnation. (A) Ifat any time during the term of this Mortgage the whole -

or part of title to, or the use of, the Mortgaged Property shall be taken by condemnation:

23

f\legal\bl\$james st\Shfa docs\mortgage\l 112081 bp. first mortgage james street.doc



(1) there shall be no abatement or reduction in the amounts payable by the
Beneficial Mortgagor hereunder or under the Note or other Loan Documents or of the
Beneficial Mortgagor’s obligations under the Regulatory Agreement or the Reimbursement
Agreement (whether or not the Mortgaged Property is restored);

(2)  the Beneficial Mortgagor shall promptly give notice thereof to the
Mortgagee, SONYMA and the LOC Bank;

3) except as otherwise provided in Subsection (B) of Section 5.02
hereinbelow, the Beneficial Mortgagor shall determine whether to restore the Mortgaged
Property (excluding any part of the Mortgaged Property taken by condemnation) to
substantially the same condition and value as an operating entity as existed prior to such
condemnation. Beneficial Mortgagor shall make such determination within ninety (90) days
from the occurrence of an event of condemnation and, if Beneficial Mortgagor determines to
replace, repair, rebuild or restore, it will commence such activity within an additional sixty
(60) day time period, weather permitting and subject to available condemnation proceedings.
The Beneficial Mortgagor shall furnish to the Mortgagee a study demonstrating the feasibility
of said replacement, repair, rebuilding or restoration and, further, satisfactory evidence that
(notwithstanding such condemnation) the Improvements can be completed by such date as
may be approved by the Mortgagee, SONYMA and the LOC Bank, which approval shall not
be unreasonably withheld; and

(4)  the Beneficial Mortgagor shall be exclusively empowered to settle any
award of the Mortgaged Property subject to approval by the Mortgagee, which approval shall
not be unreasonably withheld. All condemnation proceeds less the reasonable fees and
expenses, if any, incurred in connection with adjustment of the award shall be held in trust by
the Mortgagee and applied to the cost of such restoration, repair, replacement, rebuilding or
alterations. In the event such net proceeds are not sufficient to pay in full the costs of such
replacement, repair, rebuilding or restoration, the Beneficial Mortgagor shall nonetheless
complete such replacement, repair, rebuilding or restoration and shall pay from its own
moneys that portion of the costs thereof in excess of such net proceeds. Any sums remaining ‘
after completion of the work of restoration shall be held in trust for the Beneficial Mortgagor
until the Mortgage obligation has been satisfied.

Notwithstanding anything contained herein to the contrary, any notice to, or approval
required to be made by, SONYMA or Mortgagee under subsection (A) of Section 5.02 herein shall
be construed to also include notice to or approval made by the LOC Bank, if required or made prior
to the effective date of the SONYMA Mortgage Insurance Policy.
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(B) The Beneficial Mortgagor shall not be obligated to restore the Mortgaged
Property, and the net pfoceeds of the condemnation award shall not be applied as provided in
subsection (A) of this Section 5.02,if (1) the Beneficial Mortgagor determines that is not practical to
restore the Mortgaged Property, and (2) the Mortgagee, SONYMA, and prior to the effective date of
the SONYMA Mortgage Insurance Policy, the LOC Bank approve such determination which
approval shall not be unreasonably withheld. In such event, the lesser of (a) the net proceeds of the
condemnation award or (b) the amount necessary to prepay the Note in full, with all interest accrued
thereon, and all other sums evidenced or secured by the Loan Documents, shall be paid to
Mortgagee. If the net proceeds of the condemnation award are less than the amount necessary to
prepay the Note and pay any and all other amounts payable under the Loan Documents to the
Mortgagee and SONYMA, and under the Reimbursement Agreement to the LOC Bank, the
Beneficial Mortgagor shall pay the difference between such amounts and such net proceeds of the
condemnation award so that the Note shall be prepaid and any and all other amounts payable under
the Loan Documents to the Mortgagee and SONYMA, and under the Reimbursement Agreement to
the LOC Bank, shall be paid in full. If all amounts due under the Note, the other Loan Documents,
and the Reimbursement Agreement have been fully paid, all such net proceeds shall be paid to the
Beneficial Mortgagor for its purposes. ' '

Section 5.03. Replacement and Repairs. All replacements, repairs, rebuilding or restoration
made pursuant to Sections 5.01 or 5.02 hereinabove, whether or not requiring the expenditure of the
Beneficial Mortgagor’s own moneys, shall automatically become part of the Mortgaged Property and
be subject to the lien of this Mortgage as if the same were specifically described herein. Except for
equipment financed in the ordinary course of business, all such replacements, repairs, rebuilding or
restoration shall be free from any title retention, security agreement or other encumbrance in favor of
any party other than the Mortgagee. '

ARTICLE VI - EVENTS OF DEFAULT, REMEDIES AND FORECLOSURE

Section 6.01. Events of Default. (A) Default Defined. The whole of the outstanding
principal amount and accrued interest evidenced by the Note and all other sums and charges secured

by or otherwise due under this Mortgage or the other Loan Documents and under the Reimbursement
Agreement, shall become due, at the option of the Mortgagee, upon the happening and continuance
beyond the grace period, if any, hereinafter indicated, of any of the following events or any other
event elsewhere herein described as an Event of Default (hereinabove and hereinafter referred to as
“Events of Default” and in the singular as an “Event of Default”):

(1) . Failure of the Beneficial Mortgagor (a) to pay any installment of interest or
interest and principal or HFA Servicing Fee when due under the Note or any other payment
required hereunder except that the Beneficial Mortgagor shall be entitled to a ten (10) day
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period to cure such default (““Cure Period”), or (b) to pay the final principal balance of the Note
when due, whether upon the maturity date set forth therein, upon acceleration of amounts due ‘
under the Note or otherwise, together with accrued and unpaid interest thereon; or -

(2)  Ifanyofthe Beneficial Mortgagor’s or Nominal Mortgagor’s representations
or warranties contained herein or in the Loan Documents, Reimbursement Agreement or in any
of the certificates or financial statements furnished in connection therewith shall be untrue or
incorrect in any material respect at the time made, or if any such warranty or representation
intended to be a continuing one shall become untrue or incorrect in any way materially
adversely affecting the security for the Note or of this Mortgage and the Benéficial Mortgagor or
the Nominal Mortgagor shall fail to remedy such situation within thirty (30) days after written
notice from the Mortgagee (or immediately upon notice in case of emergency); or

3) If (i) the Beneficial Mortgagor or the Nominal Mortgagor or any managing
member or general partner of the Beneficial Mortgagor shall (a) apply for or consent in writing
to the appointment of a receiver, trustee or liquidator of the Beneficial Mortgagor or of the

‘Mortgaged Property or any part thereof; (b) file a voluntary petition in bankruptcy or be unable,
or admit in writing to the inability generally, to pay debts as they become due; (c) make a
general assignment for the benefit of creditors; (d) file a petition or any answer seeking a
reorganization or an arrangement or a readjustment of debt with creditors, or take advantage of
any insolvency, bankruptcy, liquidation or dissolution law of the United States or of any state;
or (e) file an answer admitting the material allegations of a petition filed against it in any such
bankruptcy, reorganization or insolvency proceedings; or (ii) any payment of principal or
interest due and paid under the Mortgage within the period of 123 days (for a corporation) or
366 days (for a partnership) preceding the filing by or against the Beneficial Mortgagor of a
petition for relief as a debtor under any Bankruptcy Law shall be voided as a preferential
transfer under any Bankruptcyl Law, irrespective of the entity from which recapture of such
preferential transfer is sought; or

4) If (a) an involuntary bankruptcy case is commenced against the Beneficial
Mortgagor or any general partner or managing member, as applicable, of the Beneficial
Mortgagor and the petition is not controverted within ten (10) days of such party’s notice of the
involuntary petition, or is not dismissed within sixty (60) days after commencement of the case;
or (b) any execution, warrant, attachment, garnishment or other similar processes shall be levied
or filed against the Mortgaged Property or any part thereof which involve claims aggregating
more than $50,000.00 and such processes shall not be stayed, bonded, vacated or discharged
within sixty (60) days after the same shall have been levied or filed; or (c) an order, judgment or
decree shall be entered by any court of competent jurisdiction on the application of a creditor
adjudicating the Beneficial Mortgagor or any general partner or managing member, as
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applicable, of the Beneficial Mortgagor bankrupt or insolvent, or granting a petition seeking
reorganization of any such party or appointing a receiver, trustee or liquidator of any such party,
or of all or substantially all of any other assets of the Beneficial Mortgagor or the Nominal
Mortgagor or any general partner or managing member, as applicable, of the Beneficial
Mortgagor, or an order for relief shall be entered, and such order, judgment or decree shall
continue unstayed and in effect for a period of sixty (60) days or shall not be discharged within
fifteen (15) days after the expiration of any stay thereof; or

(5) If noncompliance with any of the provisions of the Regulatory Agreement
beyond the applicable cure period, if any, shall occur; or

(6)  Ifthe Beneficial Mortgagor shall fail to timely pay the amount to be held in
escrow for payment of the SONYMA Mortgage Insurance Premium as provided in Section 4.02
hereof and does not cure said failure within ten (10) days after written notice thereof; or

(7)  Ifthe Beneficial Mortgagor shall fail to timely pay the HF A Servicing Fee as
provided in the Note and does not cure said failure within ten (10) days of the date due; or

8 If the Beneficial Mortgagor or the Nominal Mortgagor shall fail timely to
comply with, perform or observe, or cause to be performed or observed, any other term,
obligation, covenant, condition or agreement contained in this Mortgage or the Loan
Documents, if any, the Reimbursement Agreement or in any assignment of leases and rents or
in any other instrument executed concurrently herewith or supplemental hereto pertaining to
the Indebtedness or the security therefore, or under any supplement, modification or extension
of any of the foregoing, on its part to be performed, if any, and such failure shall have
continued for a period of thirty (30) days after notice thereof from the Mortgagee; provided,
however, that an Event of Default shall not be deemed to exist hereunder if (i) such default is
reasonably capable of being cured within a period of time which the Mortgagee deems to be
reasonable under the circumstances and so advises the Beneficial Mortgagor, (ii) the Beneficial
Mortgagor promptly after receipt of such notices from the Mortgagee, commences and at all
times diligently proceeds to cure such default, and (iii) the delay in curing such default would
not adversely affect the lien or priority of this Mortgage or the Beneficial Mortgagor’s ability to
otherwise corhply with the terms of this Mortgage or the other Loan Documents or
Reimbursement Agreement, and (iv) within the time period so prescribed by the Mortgagee,
the Beneficial Mortgagor does, in fact, cure such default. Notwithstanding the foregoing, no
cure period shall apply to nohpefformance of the covenants contained in Section 7.04 hereof;
or

) If the Beneficial Mortgagor or the Nominal Mortgagor shall fail timely to
comply with, perform or observe, or cause to be performed or observed, beyond the expiration
of any applicable notice and cure period, any other term, obligation, covenant, condition or
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agreement contained in the HFA Subsidy Note or the HFA Subsidy Mortgage, if any and only
as applicable; or _ |
(10)  Ifthe Beneficial Mortgagor or any person or entity with any direct or indirect
ownership interest in the Beneficial Mortgagor sells, transfers, assigns or conveys (voluntarily,
by operation of law or otherwise) all, substantially all, or any part of its membership, stock or
* partnership interests, as the case may be (other than the transfer of certain partnership interests
in the Beneficial Mortgagor if permitted under the Regulatory Agreement and Section 7.16
herein below, without the prior and express written consent of the Mortgagee or SONYMA (or
if prior to the effective date ofthe SONYMA Mortgage Insurance Policy, the LOC Bank under
the Reimbursement Agreement); or

(11) If the Beneficial Mortgagor obtains any secondary or subordinate financing

" (other than Permitted Exceptions) or permits any secured transactions under the Uniform

Commercial Code which shall affect the Premises or any equipment used in the operation

and maintenance of the Premises prior to the payment of the Mortgage Loan, unless
expressly permitted herein or in writing by the Mortgagee; or

(12) IftheBeneficial Mortgagor fail to obtain an extension of the Letter of Credit
fifteen (15) days before the expiration date of the Letter of Credit if such expiration date is
prior to the effective date of the S_ONYMA Mortgage Insurance Policy; or

(13) IfaDefault or Event of Default exists under the Reimbursement Agreement
beyond the expiration of any applicable notice and cure period contained therein, but only
prior to the effective date of the SONYMA Mortgage Insurance Policy; or

(14) Ifan Event of Default exists under the HFA Subsidy Loan Documents or the
Lease Agreements beyond the expiration of any applicable notice and cure period contained
therein; or

(15) The Beneficial Mortgagor agrees and covenants that obli gations of the PILOT
Agreement are hereby incorporated by reference into this Mortgage so that any that
noncompliance with any of said covenants, obligations or agreements beyond all applicable
grace and cure periods, shall constitute noncompliance with the terms of this Mortgage and
an Event of Default of the Beneficial Mortgagor; or

(16) Ifany of the events described in (3) or (4) of this Section 6.01 happens to the
Nominal Mortgagor; or '

(17) . If the Nominal Mortgagor or Beneficial Mortgagor shall fail timely to comply
with, perform or observe, or cause to be performed or observed, any other material term,
obligation, covenant, condition or agreement contained in the Lease Agreements.
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(B)  Late Charge. In the event of a default in any payment due under this
Mortgage or under the Note or other obligation secured hereby, the Beneficial Mortgagor
shall immediately, after the expiration of any applicable cure period, become liable to the
Mortgagee for a late charge in the amount of two percent (2%) of any such payment on which

* there has been a default, to cover the Mortgagee’s cost of collecting such payment.

Section 6.02. Remedies. During the continuance of any Event of Default if not cured within

~ the time allotted, the Mortgagee, at its option, may:

(A) By written notice to the Beneficial Mortgagor declare the entire principal amount of
the Note then outstanding and all accrued and unpaid interest thereon and all other sums and charges
secured by or otherwise due under this Mortgage or any other Loan Document and all other
Indebtedness to be immediately due and payable, and upon such declaration the outstanding principal
amount of the Note and said accrued and unpaid interest and such other sums and charges shall
become and be immediately due and payable, anything in the Note or in this Mortgage or any other
Loan Document to the contrary notwithstanding. |

_ (B) Cure the Event of Default at the cost and expense of the Beneficial Mortgagor,
including, but not limited to, applying any funds held in accounts established pursuant to the Loan
Documents to the payment of debt service due and owing on the Note.

(C)  After such proceedings as may be required by any applicable law or ordinance, either
in person, or by its agents or attorneys, or by a court appointed receiver, enter into and upon all or
any part of the Mortgaged Property and each and every part thereof and exclude the Beneficial
Mortgagor , its agents and servants wholly therefrom; and having and holding the same, use, operate,
manage and control the Mortgaged Property and conduct the business thereof, either personally or by
its superintendents, managers, agents, servants, attorneys or the receiver; and upon every such entry,
- the Mortgagee, at the expense of the Beneficial Mortgagor, from time to time, either by purchase,
repairs or construction, may maintain and restore the Mortgaged Property and, likewise may make all
necessary or proper repairs, renewals and replacements and such alterations, betterments, additions
and improvements thereto and thereon as it may deem advisable including, without limitation, the
installation and construction of facilities on the Mortgaged Property; and in every such case the
Mortgagee shall have the right to manage and operate the Mortgaged Property and to carry on the
business thereof and exercise all rights and powers of the Beneficial Mortgagor as the Beneficial
Mortgagor ‘s attorney-in-fact, or otherwise as it shall deem best; and the Mortgagee shall be entitled
to collect and receive all earnings, revenues, rents, issues, profits and income of the Mortgaged
Property and shall apply such moneys to pay amounts owed hereunder.

(D)  With or without entry, personally or by its agents or attoméys insofar as applicable:
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(1) foreclose this Mortgage in accordance with the laws of the State and
provisions hereof, for the entire Indebtedness secured hereby or for any portion of such
Indebtedness or any other sums secured hereby which are then due and payable, subject to
the continuing lien of this Mortgage for the balance of the Indebtedness not then due; or

(2)  take such steps to protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific perfonﬁance of any covenant, condition or
agreement in the Note or in this Mortgage or any other Loan Document, or in aid of the
execution of any power herein granted, or for any foreclosure hereunder, or for the
enforcement of any other appropriate legal or equitable remedy or otherwise as the
Mortgagee shall elect; or

3) exercise all of the rights and remedies with respect to repossession, retention
and sale of the Personalty and the disposition of the proceeds thereof as are accorded to a
secured party by the applicable sections of Part 6 of Article 9 of the Uniform Commercial
Code. Mortgagee’s reasonable attorneys’ fees and the legal and other expenses for pursuing,
searching for, receiving, taking, keeping, storing, advertising and selling the Personalty shall
be chargeable to Beneficial Mortgagor. Mortgagee may, at its discretion and in addition to its
other rights and remedies hereunder, enter upon the Premises peaceably by Mortgagee’s own
means or with legal process and take possession of the Personalty, or render it unusable, or
dispose of the Personalty on the Premises, and Beneficial Mortgagor agrees not to resist or
interfere. Mortgagee may require Beneficial Mortgagor to assemble the Personalty and make
it available to Mortgagee at a place to be designated by Mortgagee which is reasonably
convenient to both parties. Mortgagee will give Beneficial Mortgagor reasonable notice of
the time and place of any public sale thereof or of the time after which any private sale or any
other intended disposition thereof is to be made. Beneficial Mortgagor agrees that the
requirements of reasonable notice will be met if such notice is sent by registered mail,
postage prepaid, to the address of Beneficial Mortgagor shown above at least five (5) days
before the time of such sale or other disposition. To the extent permitted under the Uniform
Commercial Code, the Beneficial Mortgagor waives all rights of redemption and all other
rights and remedies of a debtor thereunder and all formalities prescribed by law relative to
the sale or disposition of the Building Materials, Building Service Equipment or the
Furnishings after an Event of Default. Nothing contained in this subparagraph shall preclude
Mortgagee from proceeding as to both the real property and the personal property covered by
this Mortgage in accordance with its rights and remedies in respect of the real property, as
provided in Section 9-604 (a) of the Uniform Commercial Code. Notwithstanding the
foregoing, if (1) an Event of Default as defined in Section 6.01 hereof shall occur and (2) the
Mortgagee (if this Mortgage has been assigned) does not commence foreclosure as set forth
in Section 4(A) hereof within thirty (30) days after written notice by the Agency to the
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Mortgagee, then the Agency may commence and prosecute such foreclosure in accordance
with this Mortgage; or

)] sell the Mortgaged Property or any part thereof pursuant to any procedures
pr0v1ded by applicable law, including, without limitations, the procedures set forth in article
14 of the New York Real Property Actions and Proceedings Law (and any amendments or
substitute statutes in regard thereto), and all estate, right title, interest, claim and demand
therein, and right of redemption thereof, at one or more sales as an entity on in parcels, and at
such time and place upon such terms and after such notice thereof as may be required or
permitted by applicable law.

Section 6.03. Foreclosure; No Marshaling of Assets; Appointment of Receiver.

(A) In the case of a foreclosure sale, all of the Mortgaged Property may be sold in one
parcel notwithstanding that the proceeds of such sale exceed or may exceed the Indebtedness secured
hereby. Moreover, the Mortgagee shall not be required to proceed hereunder before proceeding
against ariy other security, shall not be required to proceed against other security before proceeding
hereunder, and shall not be precluded from proceeding against any or all of any security in any order
or at the same time.

(B)  The Mortgagee, in any action to foreclose this Mortgage, shall be entitled (and, to the
extent permitted under the laws of the State, without notice, without regard to the adequacy of any
security for the debt and without regard to the solvency of any Person liable for the payment thereof)
to the appointment of a receiver of the rents, issues, benefits, and profits of the Mortgaged Property.

(C)  TheBeneficial Mortgagor agrees, to the full extent that it may lawfully do so, that in
any foreclosure or other action brought by the Mortgagee hereunder, it will not, at any time, insist
upon or plead or in any way take advantage of any appraisement, valuation, stay, marshaling of
assets, extension, redemption or moratorium law now or hereafter in force and effect so as to
prevent, hinder or delay the enforcement of the provisions of this Mortgage or any right or remedies
the Mortgagee may have hereunder or by law.

(D)  Upon the happening of any acceleration event under the Note or Event of Default
hereunder, and in addition to all other rights of the Mortgagee provided herein or by law, the
Beneficial Mortgagor shall, on demand, surrender possession of the Mortgaged Property to the
Mortgagee; and the Beneficial Mortgagor hereby consents that under such circumstances the .
Mortgagee shall be the attorney in fact, coupled with an interest, of the Beneficial Mortgagor for
such purposes, and the Mortgagee may appoint a receiver of the rents and profits of the Mortgaged
Property. In the event that the Beneficial Mortgagor is an occupant of the Mortgaged Property, it
agrees to immediately surrender to the Mortgagee the possession of that part of the Mortgaged
Property which it occupies, ﬁpon any acceleration event or Event of Default hereunder; and if the
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Beneficial Mortgagor remains in possession, such possession shall be as tenant of the Mortgagee,
and the Beneficial Mortgagor agrees to pay monthly in advance to the Mortgagee such rent, not to
exceed the market rent, for the premises so occupied as the Mortgagee may demand, and in default of
so doing, the Beneficial Mortgagor may also be dispossessed by summary proceedings or otherwise.
In case of the appointment of a receiver of the rents and profits of the Mortgaged Property, the
Beneficial Mortgagor irrevocably consents to such appointment and waive notice of any application
therefor. In addition, the covenants of this subsection 6.03(D) may be enforced by such receiver.

(E)  Theproceeds of any foreclosure or sale of, and the rents and other amounts generated
by the holding, leasing, operation or other use of, the Mortgaged Property shall be applied by the
Mortgagee (or the receiver, if one is appointed) to the extent that funds are so available therefrom in
the following orders: |

e)) first, to the payment of the costs and expenses of taking possession of the
Mortgaged Property and of holding, using, leasing, repairing, improving and selling the
same, including, without limitation (i) trustees’ fees and receivers’ fees, (ii) court costs, (iii)
reasonable attorneys’ and accountants’ fees, (iv) costs of advertisement, (v) construction and
rehabilitation costs for necessary repairs and improvements and (vi) the payment of any and
all Impositions, liens, security interests or other rights, titles or interests equal or superior to
the lien and security interest of this Mortgage (except those which the Mortgaged Property
has been sold subject to, and without in any way implying Mortgagee’s prior consent to the
creation thereof); '

2) second, to the payment of all amounts which may be due to Mortgagee under
the Note and this Mortgage in such order of priority as the Mortgagee may determine;

3 )' third, to the payment of all other principal and accrued but unpaid interest due
on the Note, in such order of priority as to principal and interest as Mortgagee may
determine;

4) fourth, to the payment of all sums due and owing to the LOC Bank under the
Reimbursement Agreement prior to the effective date of the SONYMA Mortgage Insurance
Policy; and '

(5) fifth, to the payment of any other amounts due with respect to the HFA
Subsidy Loan; and

(6) sixth, to the Beneficial Mortgagor subject to the rights of any other Person
lawfully entitled thereto.

Section 6.04. Legal Expenses of Mortgagee.
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(A)  The Beneficial Mortgagor will pay to the Mortgagee and, in the event this Mortgage
has been assigned, the Agency and its assigns, as applicable, on demand, all reasonable costs,
charges and expenses (including without limitation, attorneys’ fees) incurred or paid at any time by
the Mortgagee, the Agency or its assigns, as applicable, because of the failure of the Beneficial
Mortgagor to perform, comply with or abide by any of the stipulations, agreements, conditions or
covenants contained herein, in the other Loan Documents, or in the Note secured hereby, together
with interest on each such payment made by the Beneficial Mortgagor at the Default Rate from the
date each such payment is made. '

(B) Ifany action or proceeding is commenced in which the Mortgagee is made a party, or
in which it becomes necessary to defend or uphold the lien of this Mortgage, all sums paid by the
Mortgagee for the expénse of any litigation to prosecute or defend the title, rights and lien created by
this Mortgage (including, without limitation, reasonable attorneys’ fees) shall be paid by the .
Beneficial Mortgagor , together with interest thereon at the Default Rate from the date each such
payment is made, and all such sums and the interest thereon shall be a lien on the Mortgaged
Property; prior to any right, title or interest in or claim upon the Mortgaged Property attaching or
occurring subsequent to the lien of this Mortgage, and shall be deemed to be secured by this
Mortgage. In any action or proceeding to foreclose this Mortgage, or to recover or collect the debt |
secured hereby, the provisions of law respecting the recovery of costs, disbursements and
allowances, if inconsistent with the foregoing, shall prevail unaffected by this covenant. .

Section 6.05. Remedies Cumulative; Rights and Remedies Not Limited To Section 254 of
the Real Property Law.

(A) No remedy herein conferred upon or reserved to the Mortgagee is intended to be
exclusive of any other remedy or remedies, and each and every such remedy shall be cumulative, and
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in
equity or by statute. No delay or omission of the Mortgagee to exercise any right or power accruing
upon any Event of Default shall impair any such right or power or shall be construed to be a waiver
of any such Event of Default or any acquiescence therein; and every power and remedy given by this
Mortgage to the Mortgagee may be exercised from time to time as often as may be deemed expedient
by the Mortgagee. Nothing in this Mortgage, in the Note or in any other Loan Document shall affect
the obligation of the Beneficial Mortgagor to pay the principal of and interest on the Note in the
manner and at the time and place therein respectively expressed.

(B)  Therights and remedies of Mortgagee hereunder shall be in addition to its rights and
remedies under the laws of the State of New York, including, but not limited to, its rights and
remedies under Section 254 of the Real Property Law. In the event of any conflict between the terms
and conditions of this Mortgage and the provisions of Section 254 of the Real Property Law, the:
terms and conditions of this Mortgage shall control. '
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Section 6.06. Waiver.

(A) A waiver in one or more instances of any of the terms, covenants, conditions or
provisions hereof, of Loan Documents or the Reimbursement Agreement shall apply to the particular
instance or instances and at the particular time or times only, and no such waiver shall be deemed a
continuing waiver, but all of the terms, covenants, conditions and other provisions of this Mortgage,
the other Loan Documents or the Reimbursement Agreement shall survive and continue to remain in
full force and effect; and no waiver shall be effective unless in writing, dated and signed by the
Mortgagee. '

(B)  To the fullest extent permitted by law, the Beneficial Mortgagor and the Nominal
Mortgagor waive (i) the benefit of all laws now existing or that may be enacted hereafter providing
for any appraisement before the sale of any portion of the Mortgaged Property and (ii) the benefit of
all laws now existing or that may be enacted hereafter in any way extending the time for the
enforcement of the collection of the Note or creating or extending a period of redemption from any
sale made in collecting the Note. To the full extent that the Beneficial Mortgagor and the Nominal
Mortgagor may do so, the Beneficial Mortgagor and the Nominal Mortgagor agree that such party
will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or
hereafter in force providing for any appraisement, valuation, stay, extension or redemption, and the
Beneficial Mortgagor and the Nominal Mortgagor, for themselves and their respective successors
and assigns, and for any and all persons ever claiming any interest in the Mortgaged Property, to the
fullest extent permitted by law, hereby waives and releases all rights of redemption, valuation,
appraisement, stay of execution, notice of election to mature or declare due the whole of the Note
and marshaling in the event of foreclosure of the liens hereby created.

Section 6.07. Time of Essence. The Beneficial Mortgagor agrees that where, by the terms of

this Mortgage, the Note secured hereby or of the other Loan Documents, a day is named or a time
fixed for the payment of any sum of money or the performance of any agreement, the day and time -
stated enters into the consideration and is of the essence of the whole agreement between the
Beneficial Mortgagor, the Nominal Mortgagor and the Mortgagee.

Section 6.08. No Merger. It is the intention of the parties hereto that if the Mortgagee shall
at any time hereafter acquire title to all or any portion of the Mortgaged Property, then, and until the

indebtedness secureid hereby has been paid in full, the interest of the Mortgagee hereunder and the
lien of this Mortgage shall not merge or become merged in or with the estate and interest of the
Mortgagee as the holder and owner of title to all or any portion of the Mortgaged Property and that,
until such payment, the estate of the Mortgagee in the Mortgaged Property and the lien of this
Mortgage and the interest of the Mortgagee hereunder shall continue in full force and effect to the
same extent as if the Mortgagee has not acquired title to all or any portion of the Mortgaged
Property.
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Section 6.09. Environmental Inspection and Clean-Up Prior to Foreclosure. If Mortgagee

elects to foreclose this Mortgage or to take a deed in lieu of foreclosure, Beneficial Mortgagor shall
deliver the Premises to Mortgagee in such manner that the condition of the Premises shall conform
with all Environmental Laws then applicable to the Premises and comply with the terms and
conditions of all environmental permits then required in connection with the ownership, use,
operation, sale transfer or conveyance of the Premises. Mortgagee may require, based on reasonable
cause that a full or supplemental environmental inspection and audit report with respect to the
Premises of a scope and level of detail satisfactory to Mortgagee be prepared by an environmental -
engineer or other qualified person acceptable to Mortgagee, at Beneficial Mortgagor’s sole cost and
expense. Said audit may include physical inspection of the Premises, a visual inspection of any
property adjacent to or within-the immediate vicinity of the Premises, personnel interviews and a
review of all environmental permits. The Mortgagee may require that, based on reasonable cause,
such inspection shall also include a records search and/or subsurface testing for the presence of
Hazardous Substances in the soil, subsoil, bedrock, surface water and/or groundwater. If said audit
report indicates the presence of any Hazardous Substance or a release or the threat of a release of any
Hazardous Substance on, at or from the Premises, Beneficial Mortgagor shall promptly undertake
and diligently pursue to completion all necessary, appropriate and legally authorized investigation,
containment, removal, clean-up and other remedial actions, using methods recommended by the
environmental engineer or other qualified person who prepared said audit report and acceptable to
the appropriate federal, state and local regulatory authorities. If Beneficial Mortgagor shall fail to
promptly undertake or diligently pursue to completion all such actions, Mortgagee shall have the
right, but not the obligation, upon ten (10) days written notice to Beneficial Mortgagor (or without
notice in the case of emergency), to take or complete such actions on behalf of the Beneficial
Mortgagor. The contractors and/or subcontractors selected by Mortgagee for this purpose shall have
the right to enter the Premises with such persons, machinery and equipment and to undertake such
investigation, containment, removal, clean-up and other remedial actions as they shall deem
necessary and appropriate without thereby incurring any liability to Beneficial Mortgagor on account
thereof. Beneficial Mortgagor shall be liable to Mortgagee for all reasonable costs and expenses,
including, without limitation, reasonable attorneys’ and experts’ fees, expenses and disbursements,
paid or incurred on account of such actions and shall pfomptly reimburse Mortgagee therefore on
demand. Until paid by the Beneficial Mortgagor, all such costs and expenses and the cost of the
environmental inspection and audit report, together with interest thereon at the Default Rate, but in
no event in excess of the maximum interest rate permitted by law, shall be secured by this Mortgage
and may be added to the judgment in any foreclosure action.
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ARTICLE VII - OTHER COVENANTS

Section 7.01. Right of Access to Mortgaged Property. The Beneficial Mortgagor and the
Nominal Mortgagor agree that the Mortgagee and its duly authorized agents shall have the right at all

reasonable times and upon reasonable notice to the Beneficial Mortgagor to enter upon and to
examine and inspect the Mortgaged Property.

Section 7.02. Inspection of Beneficial Mortgagor’s Books. The Beneficial Mortgagor shall
keep accurate and complete records and books of account in accordance with generally accepted
accounting principles consistently applied. Beneficial Mortgagor hereby covenants that all books,
records and documents relating to the Mortgaged Property and the revenues derived from the

Mortgaged Property shall, upon three (3) business days prior written notice from Mortgagee, be open
to inspection by such accountants or other agents as the Mortgagee may from time to time designate
and that Beneficial Mortgagor shall be available to discuss its affairs, finances and accounts with the
officers, accountants and agents of the Beneficial Mortgagor. Notwithstanding any provision in this
- Mortgage and the Loan Documents, the Mortgagee may;, at its reasonable discretion, inspect such
books, documents and records without advance notice to the Beneficial Mortgagor.

Section 7.03. Performance of Managing Agent. Beneficial Mortgagor agrees that the

Mortgagee shall have the right to review the performance of Beneficial Mortgagor, managing agent
or any other person or entity functioning as managing agent in accordance with Section 5.4 of the
Regulatory Agreement. ' '

Section 7.04. Benefical Mortgagor and Nominal Mortgagor N‘ot To Dispose of Mortgaged

Property. Beneficial Mortgagor agrees that, at all times throughout the term of the Mortgage, it will
maintain its existence and will not sell, transfer or convey (voluntarily or by operation of law or
otherwise) all or any portion of the Mortgaged Property, and further will not encumber or permit any
secondary or subordinate financings (except for the Permitted Exceptions) with respect to the
Mortgaged Property without the prior express written consent of (i) the Mortgagee, (ii) SONYMA,
while its insurance is in effect, and (iii) prior to the effective date of the SONYMA Mortgage
Insurance Policy, the LOC Bank. Specifically, and not by way of limitation, this Section is intended
to (i) prohibit any transaction under the Uniform Commercial Code which shall affect the Mortgaged
Property, and (ii) prohibit any transfer, as the case may be, of stock or partnership interests in the
Beneficial Mortgagor or the Nominal Mortgagor, except as permitted under Section 7.16
hereinbelow, the Reimbursement Agreement and the Regulatory Agreement. ‘

- Section 7.05. Agreement to Provide Information. Beneficial Mortgagor agrees, whenever
requested by Mortgagee or the LOC Bank, to provide and certify such information concerning
Beneficial Mortgagor, its finances and other topics as Mortgagee or the LOC Bank from time to time
considers necessary or appropriate, including, but not limited to, such information as to enable
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Mortgagee or the LOC Bank to make any reports required by law or governmental regulation. The
Beneficial Mortgagor shall deliver to the Agency, within ninety (90) days after the end of each fiscal
year of the Beneficial Mortgagor, audited financial statements showing the results of operations for
that fiscal year, set forth on an accrual basis. If requested by the Agency in writing, the Beneficial
Mortgagor shall deliver to the Agency, within sixty (60) days after the end of each such year (i) a
detailed statement of all cash receipts and disbursements of the Project for the preceding year, (ii) a
list of all accounts payable and receivable as of the last day of said year and (iii) a projection of the
net cash flow or deficit anticipated by the Beneficial Mortgagor for the year following the end of said
year.

~ Section 7.06. Financial Statements; Rent Roll. Within ninety (90) days after the end of its
fiscal year, Beneficial Mortgagor shall furnish to Mortgagee (i) financial statements relating to
Beneficial Mortgagor’s operation and management of the Mortgaged Property for the immediately
preceding fiscal year and (ii) the rent roll of the Mortgaged Property certified by a certified public
accountant in a form and detail satisfactory to the Mortgagee.

Section 7.07. Compliance with Orders, Ordinances. Beneficial Mortgagor and Nominal

Mortgagor shall, at all times throughout the term of the Mortgage, promptly comply with all Legal
Requirements and all other statutes, codes, laws, acts, ordinances, orders, judgments; decrees,
injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements of all
governmental authorities, foreseen or unforeseen, ordinary or extraordinary, which now or at any
time hereafter may be applicable to Beneficial Mortgagor or the Nominal Mortgagor or the
Mortgaged Property or any part thereof, or to any use, manner of use or condition of the Mortgaged
Property or any part thereof. |

Section 7.08. Approval of Leases and Other Documents Affecting the Mortgaged Property.

With respect to any commercial space in the Project, the Beneficial Mortgagor shall submit to the
Agency for its approval the identity of any prospective retail or other commercial tenant and/or
subtenant, and the proposed usage of the space, which approval shall not be unreasonably withheld
or delayed, and shall provide the Agency with executed copies of any related leases. Any residential
lease forms or riders, and any changes thereto, are subject to the Mortgagee’s reasonable approval.
Failure to utilize an approved lease and/or lease rider shall subject the Beneficial Mortgagor to a
penalty in the amount of one month’s rent for each affected Low Income Unit, as such term is
defined in the Regulatory Agreement. The Beneficial Mortgagor agrees to provide to the Mortgagee
with respect to the Project (i) a copy of all non-residential leases, if any, and (ii) a lease abstract
summarizing the salient terms thereof including, but not limited to, the identity of the non-residential
tenant and the proposed usage of space. ' '

Section 7.09. HFA Signs. Beneficial Mortgagor agrees to affix to and maintain on the

exterior wall of the Improvements, in a location and manner satisfactory to HFA, and in accordance
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with local law, signs which indicate that the financing of the construction and renovation of the
Project was made possible through the efforts of HFA. Such signs will be provided at the expense of
Beneficial Mortgagor by HF A, available to Beneficial Mortgagor at the office of the New York State
Office of General Services nearest to the Mortgaged Property. Beneficial Mortgagor shall be
responsible, at its own cost, for transporting the signs from such Office of General Services to the
Premises, for affixing the signs, for maintaining the signs in good condition and for providing for
insurance coverage with respect to the signs. '

Section 7.10. Tax Covenant. Beneficial Mortgagor and Nominal Mortgagor each agree that
at all times it will refrain from taking any action which might result in a determination that interest
payable on the 2011 Series 2 Parity Bonds or the Converted Bonds is not excludable from gross
income for federal income tax purposes and will take any and all actions, of which it is legally
capable, to preserve such exclusion of interest on the Bonds from gross income. '

Section 7.11. Replacement Reserve Account. The Beneficial Mortgagor shall establish, fund

and maintain with the Agency an account to be known as the Replacement Reserve Account in
accordance with Section 5.3 of the Regulatory Agreement.

Section 7.12. Mortgage to Remain in Force. This Mortgage shall remain in full force and
effect from the date of this Mortgage until the date on which all financial obligations and money due
under the Loan Documents and the Reimbursement Agreement have been paid in full.

Section 7.13. Single Purpose Entity. Beneficial Mortgagor covenants that it will not enter

into or engage in any business or activity other than the operation of the Project, including the
operation of any other housing project, or incur any liability or obligation not in connection with the
Project without the prior written consent of the Mortgagee.

Section 7.14. Judgment Interest Rate Not Applicable. Wherever in this Mortgage, in the

Note or in the Reimbursement Agreement it is provided that the Beneficial Mortgagor is obligated to
pay interest at the Default Rate “until paid” or words of similar impyort, the Default Rate shall so
apply from the date provided in the applicable provision until the applicable amount plus interest
thereon is actually p‘aid in full by the Beneficial Mortgagor, it being the intention of the parties that
notwithstanding anything to the contrary contained in any provision of the New York Civil Practice
Law and Rules (the “CPLR”), including, without limitation, Section 5004 of the CPLR, the Default
Rate shall apply prior to a judgment being rendered in respect to an action on the Note, the
Reimbursement Agreement or this Mortgage, as the case may be, and thereafter commencing on the
date such judgment is entered in respect of the Note, the Reimbursement Agreement or this
Mortgage through and including the date which such judgment is fully satisfied. Accordingly, the
Beneficial Mortgagor hereby, knowingly, intentionally and after consultation with counsel, waives
any benefit or provision of the CPLR providing for an interest rate other than the Default Rate,
including, without limitation, any such benefit that may be contained in Section 5004 of the CPLR.
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Section 7.15. Compliance with the Resolution. Beneficial Mortgagor shall take any and all
actions required to be taken by it pursuant to the Resolution.

Section 7.16. SONYMA Restriction on Transfer. In addition to any other condition,
requirement or restriction contained herein or in the Regulatory Agreement, the Beneficial
Mortgagor and the Nominal Mortgagor shall not convey, or further encumber, all or any part of the

Project or the Beneficial Mortgagor’s interest in the Project or obtain additional secondary financing
or transfer, assign or convey any of its membership, stock or partnership interests, as the case may
be, without the prior written consent of SONYMA except as may be permitted pursuant to Section
5.5 of the Regulatory Agreement.

ARTICLE VIII - MISCELLANEOUS

Section 8.01. Limitation of Rights. With the exception of rights herein expressly conferred,

nothing expressed or mentioned in or to be implied from the Mortgage or the other Loan Documents
is intended or shall be construed to give to any person, other than the parties hereto or thereto, and
their successors and assigns, any right, remedy or claim under or with respect to the Mortgage or any
covenants, conditions and provisions herein contained. The Mortgage and all of the covenants,
conditions and provisions hereof are intended to be for the sole and exclusive benefit of the parties
hereto and their successors and assigns as herein provided.

Section 8.02. Further Assurance.

(A)  Beneficial Mortgagor will execute and procure for Mortgagee and cause to be
done any further conveyances, instruments or acts of further assurance as Mortgagee shall reasonably
require to perfect the security of Mortgagee in the Mortgaged Property intended now or hereafter to
be covered by the Mortgage or otherwise for carrying out the intention of facilitating the performance
of the terms of the Mortgage.

(B) Beneficial Moi‘tgagor shall execute, procure and deliver to Mortgagee, upon
request, such UCC-1 financing statements, UCC-3 amendments, UCC-3 continuation statements and
other instruments as Mortgagee may require in order to impose confirm, renew or perfect the security
interest created by this Mortgage upon any of the collateral mortgaged or pledged hereunder.
Beneficial Mortgagor hereby appoints Mortgagee its agent and attorney-in-fact (which appointment
shall be deemed to be an agency coupled with an interest), with full power of substitution, to execute,
deliver and file on its behalf any UCC-1 financing statements, UCC-3 amendments, UCC-3
continuation statements and other instruments which such party has failed or refused to execute and
~ deliver to Mortgagee within ten (10) days after notice and request therefore by Mortgagee.

Section 8.03. Covenants Run with Land; Beneficiary of Covenants.

39

f\legal\bl\§james st\$hfa docs\mortgage\l 112081 bp. first mortgage james street.doc



(A)  All of the grants, covenants, terms, provisions and conditions herein shall run
with the land and shall bind the Beneficial Mortgagor and the Nominal Mortgagor, its respective
successors and assigns (and each of them) and all subsequent owners, encumbrancers and tenants of
the Mortgaged Property, and. shall apply to and inure to the benefit of the Mortgagee and its
successors and assigns.

(B)  All covenants of the Beneficial Mortgagor and the Nominal Mortgagor
contained in this Mortgage are imposed solely and exclusively for the benefit of the Mortgagee and
its successors and assigns, and no other person shall have standing to require compliance with such
covenants or be deemed, under any circumstances, to be a beneficiary of such covenants, any or all of
which may be freely waived in whole or in part by the Mortgagee at any time if in its sole discretion
it deems it advisable to do so.

Section 8.04. Severability. In the event any one or more of the provisions contained in the
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability, at the option of the Agency, shall not affect any other
provision of the Mortgage, but the Mortgage shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein.

Section 8.05. Notices. All notices, certificates and other communications hereunder shall be

in writing and 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, or by 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 delivéry.
Subject to change by notices given in accordance with this Section 8.5, the addresses to which
notices, certificates and other communications hereunder shall bc delivered are as follows:

If to the Beneficial Mortgagor:
James Street Apartments LLC
c¢/o Conifer Realty, LLC
183 East Main Street, 6th Floor
Rochester, New York Rochester, NY 14609

Attention: Andrew L. Crossed
Attention: Susan Jennings, Esq.
with a copy to:

Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, OH 44114

Attn:  General Counsel

If to the Nominal Mortgagor:
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City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attention: Chairman

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

If to HFA:
New York State Housing Finance Agency
641 Lexington Avenue
New York, New York 10022

Attention; Executive Vice President and
Attention; Senior Vice President and Counsel
Ifto SONYMA:

State of New York Mortgage Agency

641 Lexington Avenue

New York, New York 10022

Attention: Senior Vice President, Mortgage Insurance Division

If to the LOC Bank:

First Niagara Bank, N.A.
777 Canal View Boulevard, Suite 100
Rochester, New York 14623
Attention: John M. Berry
Vice President
with a copy to:
Phillips Lytle LLP
1400 First Federal Plaza
Rochester, New York 14614
Attention: Robert C. Johnson, Esq.

Section 8.06. Applicable Law. The Mortgage shall be construed and enforced according to
- the laws of the State.

Section 8.07. Section 13 Lien Law Covenant. In compliance with Section 13 of the New |
York State Lien Law, Beneficial Mortgagor agrees that it will receive the advances secured by this
Mortgage and will hold the right to receive such advances as a trust fund to be applied first for the
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purposes of paying the cost of improvements, and Beneficial Mortgagor will apply the same first to
the payment of such costs before using any part of the same for any other purpose.

Section 8.08. Usury. Notwithstanding anything to the contrary contained herein, in no event
shall the total of all charges payable hereunder or under any of the other Loan Documents which are
or could be held to be in the nature of interest exceed the maximum rate permitted to be charged
under applicable law. Should the Mortgagee receive any payment which is or would be in excess of
that permitted to be charged under any applicable law, such payment shall have been, and shall be
deemed to have been, made in error and shall automatically be applied to reduce the Indebtedness.

Section 8.09. Maintenance. Beneficial Mortgagor shall maintain or cause to be maintained

in good condition and repair the Premises, Improvements, Furnishings and Building Service
Equipment and shall not commit or permit waste, or permit any nuisance to exist thereon. In
addition, Beneficial Mortgagor shall comply with all laws affecting the Mortgaged Property or the
operation thereof.

Section 8.10. Non-Recourse. Notwithstanding anything to the contrary contained in this

Mortgage or any of the Loan Documents, following the Conversion Date (as such term is defined in
the Note), the Mortgagee shall look solely to the Mortgaged Property, and to the collateral and other
security held by the Mortgagee pursuant to the Loan Documents and not to any property or assets of
any officer, director, agent, member, manager, partner or employee of the Beneficial Mortgagor or
any of the affiliates thereof (the “Borrower Parties”), and no such other property or assets shall be
subject to levy, execution or other enforcement procedures nor shall any deficiency judgment or
other monetary judgment (except as set forth below) be sought, obtained or enforced for the
satisfaction of any rights or remedies contained in the Loan Documents, for the payment or
performance of any obligations, agreements or covenants, or for the breach of representations or
warranties contained therein or herein; provided, however, that the foregoing provisions of Section

8.10 herein shall not (A) constitute a waiver of any obligation evidenced by this Mortgage, the Note
or the other Loan Document secured hereby; (B) limit the right of the Mortgagee to name the
Beneficial Mortgagor or the Borrower Parties as a party defendant in any action or suit for judicial
foreclosure and sale under this Mortgage so long as no judgment in the nature of a deficiency
judgment or other monetary judgment (except as set forth below) shall be enforced against the
Beneficial Mortgagor or the Borrower Parties except to the extent of the Mortgaged Property or such
other collateral, if any; (C) affect in any way the validity or enforceability of any guaranty (whether
of payment and/or performance) or indemnity agreement given to the Mortgagee in connection, (i)
with the Loan, (ii) any transaction contemplated by the Loan Documents or the Reimbursement
- Agreement, or (iii) any obligations of the Beneficial Mortgagor and the Nominal Mortgagor under
the Regulatory Agreement; (D) constitute a waiver by the Mortgagee of any rights in connection with
any representation, warranty, covenant or indemnification in this Mortgage with respect to
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Environmental Laws, Hazardous Substances or asbestos and in that certain Hazardous Substance
Indemnity Agreement of even date herewith given by any general partner or managing member, as
applicable of the Beneficial Mortgagor to the Mortgagee; (E) constitute a waiver by the Mortgagee
of any rights to reimbursement from the Beneficial Mortgagor for, but only to the extent of, any
actual, out-of-pocket, losses, costs or expenses; or (F) constitute a waiver of any remedy at law or in
equity, against the Beneficial Mortgagor and/or any of the Borrower Parties in connection with (1)
gross negligence, willful misconduct or fraudulent acts or omissions by the Beneficial Mortgagor or
any Borrower Parties, (2) material and intentional misrepresentation by the Beneficial Mortgagor or
any of the Borrower Parties with respect to any of the Loan Documents or other documents and
agreements in connection with the construction of the Improvements, (3) physical waste of any
material portion of the Mortgaged Property by the Beneficial Mortgagor or any of the Borrower
Parties, (4) willful or wrongful misapplication by the Beneficial Mortgagor or any of the Borrower
Parties of any Loan proceeds, insurance proceeds, condemnation awards, tenant security deposits, or
~ of any rental or other income which is required by this Mortgage or any other Loan Document to be
paid or applied in a specified manner arising, in any such case, with respect to the Mortgaged
Property, (5) failure by the Beneficial Mortgagor or any of the Borrower Parties to deliver, promptly
upon demand during the existence of an Event of Default any tenant and other project files and
original executed leases and other agreements relating to occupancy, construction or operation of the
Improvements, (6) any distributions to the Beneficial Mortgagor or any Borrower Party made during
the continuance of an Event of Default, (7) any voluntary or collusive involuntary direct or indirect
transfer of the Mortgaged Property or any interest in the Beneficial Mortgagor in contravention of
the Loan Documents, (8) the voluntary or collusive involuntary incurrence of any secured or
unsecured indebtedness in contravention of the Loan Documents, (9) any voluntary or collusive
involuntary filing of any bankruptcy, insolvency or similar proceeding by the Beneficial Mortgagor
or its partners, (10) any hindrance or interference with the exercise by the Mortgagee of its remedies
during the continuance of an Event of Default, (11) the voluntary or collusive involuntary creation of
any pledge, lien or other encumbrance on the Mortgaged Property in contravention of the Loan
Documents, or (12) failure by the Beneficial Mortgagor to maintain insurance or to pay any taxes,
assessments, mechanic’s liens, materialmen’s liens, or other obligations which would create liens on
any portion of the Mortgaged Property which would be superior to the lien or security interest of the
Mortgage or the other Loan Documents.

Section 8.11. Costs of Suit. If any action, suit or proceeding is commenced by or against

Mortgagee, including a foreclosure action, affecting the Premises or any part thereof or the lien of
this Mortgage, Mortgagee may appear, defend, prosecute, retain counsel and take such other action
as Mortgagee shall deem necessary or advisable, and the costs thereof (including reasonable legal
fees and all applicable statutory costs, allowances and disbursements), together with interest thereon
at the Default Rate, but in no event in excess of the maximum interest rate permitted by law, shall be -
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paid by Beneficial Mortgagor to Mortgagee on demand. Until paid by Beneficial Mortgagor, all such
amounts, costs and expenses, together with interest thereon, shall be secured by this Mortgage and
may be added to the judgment in any foreclosure action.

Section 8.12. Headings. Any headings proceeding the texts of the several sections hereof,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall not be a part of this Mortgage, nor shall they affect its meaning,
construction or effect.

Section 8.13. Waiver of Trial By Jury. TO THE EXTENT PERMITTED BY LAW,
BENEFICIAL MORTGAGOR AND THE NOMINAL MORTGAGOR WAIVE THE RIGHT TO
TRIAL BY JURY IN ANY ACTION PERTAINING TO THIS MORTGAGE INCLUDING A
FORECLOSURE ACTION.

Section 8.14. Real Property Law ‘291-f. The Beneficial Mortgagor shall not accept
prepayments of installments of rent to become due for a period of more than one month in advance
(except for security deposits). The agreement contained in this Section has been made with reference
to Section 291-f of the New York Real Property Law.

Section 8.15. SONYMA Consent. No amendment or modification of this Mortgage shall be
effective unless SONYMA and, prior to the effective date of the SONYMA Mortgage Insurance
Policy, the LOC Bank, in addition to the Mortgagee, shall have given its prior written consent thereto

and to the extent that this Mortgage requires the consent of the Mortgagee for any purpose hereunder,
then, in each such event, the consent of SONYMA, and the LOC Bank as appropriate, shall also be
required (except with respect to the approval and certification of prospective tenants) which consent
shall be deemed given if not denied within ten (10) business days after receipt by SONYMA, and the
LOC Bank as appropriate, of a written request.

Section 8.16. Assignment of Rents. This Mortgage is intended to constitute a present,

absolute and irrevocable assignment of all of the rents now or hereafter accruing, and the Beneficial
. Mortgagor and the Nominal Mortgagor, without limiting the generality of the Granting Clause
hereof, specifically hereby presently, absolutely and irrevocably assigns to the Mortgagee all of the
rents now or hereafter accruing. The aforesaid assignment shall be effective immediately upon the
execution of this Mortgage and is not conditioned upon the occurrence of any Event of Default
hereunder or any other contingency or event; provided, however, that the Mortgagee hereby grants to
the Beneficial Mortgagor the right and license to collect and receive the Rents as they become due,
so long as no Event of Default exists hereunder. Immediately upon the occurrence and during the
continuance of any Event of Default, the foregoing right and license shall be automatically
terminated and of no. further force or effect. Nothing contained in this Section or elsewhere in this
Mortgage shall be construed to make the Mortgagee a mortgagee in possession unless and until the
Mortgagee actually takes possession of the Mortgaged Property, nor to obligate the Mortgagee to
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take any action or incur any expenses or discharge any duty or liability under or in respect of any
leases or other agreements relating to the Mortgaged Property or any part thereof.

Section 8.17. Modifications. No provisiori of this Moftgage may be changed, modified,

discharged or terminated orally or by any other means except an instrument in writing signed by the
party against whom enforcement of the change, modification, discharge or termination is sought.
Any agreement hereafter made by the Béneficial Mortgagor, the Nominal Mortgagor and the
Mortgagee relating to this Mortgage shall be superior to theri ghts of the holder of any intervening or
subordinate lien or encumbrance.

Section 8.18. Counterparts. This Mortgage may be executed in any number of counterparts

and each of such counterparts shall for all purposes be deemed to be an original; and all such
counterparts shall together constitute but one and the same mortgage.

Section 8.19. Severance of Lien. The Beneficial Mortgagor, the Nominal Mortgagor and

Mortgagee shall, upon their mutual agreement to do so, execute such documents as may be necessary
in order to substitute mortgages, so as to create two or more liens on the Mortgaged Property in such
amounts as may be mutually agreed upon but in no event to exceed, in the aggregate, the amount
secured hereby. In such event, the Beneficial Mortgagor and the Nominal Mortgagor shall pay the
reasonable fees and expenses of the Mortgagee and its counsel in connection with any such
modification. | |

Section 8.20. Nature of Improvements. The Beneficial Mortgagor and the Nominal

Mortgagor hereby warrants that this Mortgage does not cover real property principally improved or
to be improved by one or more structures containing in the aggregate not more than six residential
dwelling units, each having its own separate cooking facilities.

Section 8.21. Agency Covenants. So long as no Event of Default shall have occurred and be

continuing hereunder and the Mortgagee has not yet commenced the enforcement of any of their
respective rights or remedies hereunder, the Agency hereby covenants and agrees that it shall not
change any terms of the Resolution in such a manner as to deprive the Beneficial Mortgagor of any
material rights (including by way of example and not limitation, the right to change interest rate
mode or adjustable interest rate terms) it may have thereunder without the prior written consent of
the Beneficial Mortgagor. In addition, if the identity of the Trustee changes, the Agency will
endeavor to notify the Beneficial Mortgagor of such change. However, in no event shall the Agency’s
failure to comply with the terms contained in this Section provide the Beneficial Mortgagor with an
affirmative defense to any foreclosure action or any other legal action which the Agency or the
Mortgagee is permitted to bring pursuant to this Mortgage, unless such failure (i) has materially
adversely affected the ability of the Beneficial Mortgagor to perform its obligations hereunder and
(ii) has directly and proximately caused an Event of Default on account of which the Mortgagee is
bringing foreclosure or other actions.
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~ Section 8.22. Notices to SONYMA. The Beneficial Mortgagor and the Nominal Mortgagor
agree that any notices required to be submitted hereunder to the Mortgagee shall additionally be
submitted to SONYMA at the address given in Section 8.05 herein.

Section 8.23. Limitation on Liability. The Beneficial Mortgagor and the Nominal Mortgagor
waive any right to assert or make any claim against Mortgagee (or sue Mortgagee on any claim for)
any special, indirect, incidental, punitive or consequential damages in respect of any breach or
wrongful conduct (whether the claim is based on contract, tort, or duty imposed by law) in
connection with, arising out of or in any way related to this Mortgage, the other Loan Documents or
the transactions contemplated hereby and/or thereby, or any act, omission or event in connection
therewith.

Section 8.24. Cure by Investor Member. The Mortgagee agrees to provide copies of all
notices related to this Mortgage to the Investor Member and the Special Member (as defined in the
Regulatory Agreement). The Investor Member and the Special Member shall each have the same
right to cure any default under this Mortgage as the Beneficial Mortgagor or the Nominal Mortgagor
and any cure so made by the Investor Member or the Special Member pursuant to this paragraph will
be recognized by the Agency on the same basis as if made or tendered by the Beneficial Mortgagor
or the Nominal Mortgagor. '

Section 8.25. Mortgage Satisfaction. At the request of the Beneficial Mortgagor and the
Nominal Mortgagor, the Mortgagee shall provide the Beneficial Mortgagor and the Nominal
Mortgagor with a Satisfaction of Mortgage or like instrument executed in recordable form at such
time as the term of this debt evidenced by the Note and the obligations of the Beneficial Mortgagor
and the Nominal Mortgagor have been satisfied, releasing the Beneficial Mortgagor and the Nomlnal
Mortgagor, the Project and the Premises from this Mortgage.

ARTICLE IX - CERTAIN PROVISIONS RELATING TO THE LEASE AGREEMENTS
REQUIRED BY THE NOMINAL MORTGAGOR

“Section 9.01. Representations and Warranties regarding Iease Agreements and PILOT
Agreement. Beneficial Mortgagor warrants and represents to Mortgagee and Nominal Mortgagor
that, as of the date of this Mortgage: (i) the Company Lease, the Agency Lease and the PILOT
Agreement, and any amendments thereto, are in full force and effect in accordance with their terms;
(ii) Beneficial Mortgagor has not waived, canceled or surrendered any of its rights under the
Company Lease, the Agency Lease or the PILOT Agreement; (iii) Beneficial Mortgagor is the sole
owner of, and has good and marketable title to, the Mortgaged Property; (iv) the Mortgaged Property
is free and clear of all liens, encumbrances and other matters affecting title, other than the lien of this

Mortgage and the easements and restrictions listed in a schedule of exceptions to coverage in the title

46

f:\legal\bh\$james st\Shfa docs\mortgage\1112081bp. first mortgage james street.doc



insurance policy issued to Mortgagee contemporaneously with the execution and recordation of this
Mortgage and insuring Mortgagee’s interest in the Mortgaged Property and other than Permitted
Exceptions; (v) there is no existing default by the Beneficial Mortgagor under the lease agreements
referenced herein or the PILOT Agreement, and no event has occurred which, with the passage of
time or the giving of notice, or both, would constitute a default under the lease agreements or PILOT
Agreement.

Section 9.02. Beneficial Mortgagor’s Obligations to Comply with Company Lease, the
Agency Lease and the PILOT Agreement. Beneficial Mortgagor shall (i) pay the all other sums of
money due and payable at any time and from time to time under the Company Lease, the Agency
Lease and the PILOT Agreement as and when such sums become due and payable, but in any event
before the expiration of any grace period provided in the Company Lease, the Agency Lease and/or
PILOT Agreement for the payment of any such sum, and (ii) at all times fully perform, observe and
comply with all other terms, covenants and conditions of the Company Lease, Agency Lease and the
PILOT Agreement to be performed, observed or complied with by Beneficial Mortgagor as lessor
~ under the Company Lease and lessee under the Agency Lease, as applicable, and as a party to the
PILOT Agreement. If the Company Lease, the Agency Lease and/or PILOT Agreement do not
provide for a grace peri'odbfor the payment of a sum of money, Beneficial Mortgagor shall make the
payment on or before the date on which the payment becomes due and payable. Beneficial
Mortgagor shall deliver evidence of the payment to Mortgagee within ten (10) days after receipt of a
written request from Mortgagee for evidence of the payment.

Section 9.03. Nominal Mortgagor Executing at the Direction of Beneficial Mortgagor. The
Beneficial Mortgagor directs the Nominal Mortgagor to execute and deliver this Mortgage to the
Mortgagee, and further agrees to indemnify the Nominal Mortgagor (and its members, officers,
directors, agents, servants and employees) for all fees and costs incurred in connection with the
- execution, delivery, recording, performing and enforcing of this Mortgage, including but not limited
to reasonable attorney’s fees. ‘ |

Section 9.04. Subordination Provisions. Notwithstanding anything herein to the contrary,
Mortgagee by accepting this Instrument acknowledges and agrees that the rights of Mortgagee
hereunder shall be subordinate to the rights of the Nominal Mortgagor to receive payments in lieu of

taxes pursuant to the PILOT Agreement and that such payments in lieu of taxes to be made by
Beneficial Mortgagor to the Nominal Mortgagor shall have the same force, priority and effect as a
real property tax lien under State law against the Mortgaged Property. ’

Section 9.05. Hold Harmiess Provisions. The Beneficial Mortgagor hereby acknowledges
that the terms of the Agency Lease, as amended and restated from time to time, is in full force and
effect, including but not limited to the “Hold Harmless Provisions” contained in Section 7.2 thereof.
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Section 9.06. No Recourse; Special Obligation. (A) The obligations and agreements of the
Nominal Mortgagor 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 Nominal Mortgagor and not of any member, officer, agent or
employee of the Nominal Mortgagor in his individual capacity; and the members, officers, agents
and employees of the Nominal Mortgagor shall not be liable personally hereon or thereon or be
subject to any personal liability or accountability based upon or in respect hereof or thereof or of any
transaction contemplated hereby or thereby. The obligations and agreements of ‘the Nominal
Mortgagor contained herein or therein shall not constitute or give rise to an obligation of the State
New York or of the City of Syracuse, and neither the State of New York nor the City of Syracuse
shall be liable hereon or thereon. Further, such obligations and agreements shall not constitute or
give rise to a general obligation of the Nominal Mortgagor, but rather shall constitute limited
obligations of the Nominal Mortgagor, payable solely from the revenues of the Nominal Mortgagor
derived, and to be derived from, the lease, sale, or other disposition of the Project Facility, other than
revenues derived from or constituting Unassigned Rights (as that term is defined in the Agency
Lease).

(B)  No order or decree of specific performance with respect to any of the obligations of
the Nominal Mortgagor hereunder or thereunder shall be sought or enforced against the Nominal
Mortgagor unless:

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

(2)  If the Nominal Mortgagor refuses to comply with such request and the
Nominal Mortgagor’s refusal to comply is based on its reasonable expectation that it will incur fees
- and expenses, the Beneficial Mortgagor shall have placed in an account with the Nominal Mortgagor
an amount or undertaking sufficient to cover such reasonable fees and expenses; and

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

Any failure to provide notice, indemnity, or security to the Nominal Mortgagor
pursuant to this Section 9.06 shall not alter the full force and effect of any Event of Default under the
Agency Lease or the Mortgage.

(4)  For purposes of this Section 9.06, the Beneficial Mortgagor shall not be
deemed to constitute an employee, agent or servant of the Nominal Mortgagor or a person under the
Nominal Mortgagor’s control or supervision.

(C)  Nothing contained in subparagraph B of this Section shall limit or be construed to
limit or impair any action at law or in equity by the Mortgagee, SONYMA or their designee against
the Premises or the Mortgaged Property with respect to the performance of any obligation by the
Beneficial Mortgagor under the Mortgage or the Loan Documents.

Section 9.07. Termination. Upon the termination of the Lease Agreements on October 1,
2027 or such earlier date as set forth in the Agency Lease, the provisions of Sections 9.01 through
9.06 hereinabove and any rights and obligations of the Nominal Mortgagor described in the
~ Mortgage and the Regulatory Agreement shall terminate and no longer be in force or effect, and any

ownership interests of the Nominal Mortgagor in the Premises and the Mortgaged Property shall be
extinguished. Notwithstanding anything herein to the contrary, the Beneficial Mortgagor’s
obligations to the Nominal Mortgagor as set forth in the Lease Agreements shall survive the
termination of the Lease Agreements. |

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the Beneficial Mortgagor, Nominal Mortgagor and Mortgagee
have caused this Mortgage to be duly executed as of the day and year first above written.

Approved by Counsel
to the Agency

By:

Remy Bernardo, Jr.
Associate Counsel

BENEFICIAL MORTGAGOR:

JAMES STREET APARTMENTS, LLC |
a New York limited liability company

By:  James Street Managing Member, LLC
a New York limited liability company
its managing member

By:  Conifer Realty, LLC
a New York limited liability company
its sole member

s OOy~

Andrew I. Crossed
Executive Vice President

NOMINAL MORTGAGOR:

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan
Chairman
MORTGAGEE:

NEW YORK STATE HOUSING FINANCE
AGENCY

By:
Gail Bressler
Vice President

SIGNATURE PAGE OF HFA FIRST MORTGAGE



IN WITNESS WHEREOF, the Beneficial Mortgagor, Nominal Mortgagor and Mortgagee
have caused this Mortgage to be duly executed as of the day and year first above written.

Approved by Counsel
to the Agency

' %my Bernardo, Jr.
Associate Counsel

BENEFICIAL MORTGAGOR:

JAMES STREET APARTMENTS, LLC
a New York limited liability company

By:  James Street Managing Member, LLC
a New York limited liability company
its managing member

By: Conifer Realty, LLC o
a New York limited liability company
its sole member '

By:

Andrew L. Crossed
Executive Vice President

NOMINAL MORTGAGOR:

CITY OF SYRACUSE INDUSTRIAL

- DEVELOPMENT AGENCY

By:

William M. Ryan
Chairman

MORTGAGEE:

NEW YORK STATE HOUSING FINANCE
AGENCY

By: //
%l Bressler
Vice President
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STATE OF NEW YORK )
© ) ss.:
COUNTY.OF NEW YORK ’)

On the day of December in the year 201 |, before me, the undersigned, a notary public in and
for said state, personally appeared Guail Bressler personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person on behalf of

which the individual(s) acted, executed the instrument. %
MARYANN VITACCO W/ 7

Notary Pubhcﬂﬁtg}g é)isl\%ew York 7
No. 0 Notary Public
Qualified in Richmond County v .
Commission Expires June 27, 2013 Commission expires:
STATE OF NEWYORK = )

: ) ss.:
COUNTY OF NEW YORK )

Onthe __ _day of December in the year 2011, before me, the undersigned, a notary public in and
for said state, personally appeared Andrew l. Crossed personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the mstrument

Notary Public
Commission expires:

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

Onthe ____day of December in the year 2011, 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(s) whose names(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person on behalf of
which the individual(s) acted, executed the instrument.

Notary Public
~ Commission expires
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe ___ day of December in the year 2011, before me, the undersigned, a notary public in and
for said state, personally appeared Gail Bressler personally known to me or proved to me on the
basts of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person on behalf of
which the individual(s) acted, executed the instrument.

Notary Public
Commission expires:

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

On the Eﬁay of December in the year 2011, before me, the undersigned, a notary public in and
for said state, personally appeared Andrew I. Crossed personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person

on behalf of which the individual(s) acted, exeg;é the instrument.

4
\/\r
Notary Public 0 o~
Commission expires:

S STURMAN JENNINGS

STATE OF NEW YORK ) Nots Public. State of New York
) ss.: T N (\“MO%SJC’ 5
oun
COUNTY OF NEW YORK ) e 291E

On the :S‘ day of December in the year 2011, 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(s) whose names(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the md1v1dua](s) or the person on behalf of
which the individual(s) acted, executed the instrument.

A IOl

Notary Public

Commission expires LORI L. McROBBIE

Notary Public, State of New York

Qualified in Onundaga Co. No.0
Commission Expires on Fah, 121 %5055591
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. Schedule A
PROPERTY DESCRIPTION
(See Attached)



- PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of
New York, being part of Lot Number | of Block Number 31 in said City, bounded and described as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of 116.20"
from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the southerly line
of East Willow Street; .

THENCE North 55 degrees 44 minutes 50 seconds East for a dlstance of 83.80 feet along the southerly line of East
Willow Street to a point;

THENCE South 30 degrees 29 minutes lO seconds East for a distance of 264.27 feet to a point on the northerly line
of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT AND PLACE
OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of
‘New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street line from the
northeasterly line of N. McBride Street; .

thence along said southeasterly line of James Street N 55°44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E.,. 125.00 feet to a point;

thence S. 55° 44' 50: W, 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45'40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07.' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12,00 feet to a point;

thence N 34° 07' 00" W., 140.00 feet to the point and place of beginning,

TOGETHER WITH the beneﬁts, in common with others, over a 15 foot right of way known as Wilkinson Avenue

running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page 275 and Liber
2443, page 599. '



Scheduie B
PERMITTED EXCEPTIONS



PLEDGE AND ASSIGNMENT
(MORTGAGE 1)

All capitalized terms used herein and not otherwise defined
shall have the meanings ascribed to them in the Table of
Definitions attached to the Agency Lease as Exhibit “C”.

This Pledge and Assignment (the “Assignment”), dated as of December 22, 2011, is from
the City of Syracuse Industrial Development Agency, a public benefit corporation duly
organized and existing under the laws of the State of New York, having its principal office at
333 West Washington Street, Suite 130, Syracuse, New York 13202 (the “Agency™) to New
York State Housing Finance Agency, a corporate governmental agency, constituting a public
benefit corporation (together with its successors and assigns, “Mortgagee 1”), having an address
at 641 Lexington Avenue, New York, New York 10022, as the beneficiary of a Fee and
Leasehold Mortgage, Assignment of Leases and Rents and Security Agreement dated December
22,2011 (“Mortgage I”’) from James Street Apartments, LLC (the “Company”) and the Agency
to Mortgagee 1 to secure Mortgagee 1’s loan of $8,755,000 ( “Mortgage 1) to the Company.

For value received, the receipt of which is hereby acknowledged, the Agency hereby
pledges, assigns, transfers and sets over to Mortgagee 1 a security interest in its right to receive
any and all moneys due or to become due and any and all other rights and remedies of the
Agency under or arising out of the Agency Lease Agreement dated as of December 22, 2011 (the
“dgency Lease™), by and between the Agency and the Company (except for the rights of the
Agency, and moneys payable, pursuant to the Unassigned Rights, as defined in the Agency
Lease) covering the improved real property, more fully described on Exhibit “A” attached
hereto and the Equipment installed therein; provided, however, that the assignment made hereby
shall not permit the amendment of the Agency Lease without the consent of the Agency, which
consent shall not be unreasonably withheld.

Mortgagee 1 shall have no obligation, duty or liability under the Agency Lease, nor shall
Mortgagee 1 be required or obligated in any manner to fulfill or perform any obligation,
covenant, term or condition of the Agency thereunder or to take any other action to collect or
enforce the payment of any amounts which may have been assigned to it or to which it may be
entitled hereunder at any time or times.

The Agency hereby irrevocably constitutes and appoints Mortgagee 1 its true and lawful
attorney, with power of substitution for the Agency and in the name of the Agency or in the
name of Mortgagee 1 or otherwise, for the use and benefit of Mortgagee 1 as holder of Mortgage
1 and all other loan documents, to ask, demand, require, receive, collect, compound and give
discharges and releases of all claims for any and all moneys due or to become due under or
arising out of the Agency Lease (except for moneys due or to become due pursuant to the
Unassigned Rights) and to endorse any checks and other instruments or orders in connection
therewith.
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The Agency further agrees that at any time and from time to time, upon the written
request of Mortgagee 1, the Agency will promptly and duly execute and deliver any and all such
further instruments and documents as Mortgagee 1 may deem desirable in order to obtain the full
benefits of this Assignment and all rights and powers herein granted.

The Agency hereby ratifies and confirms the Agency Lease and does hereby warrant and
represent (a) that the Agency Lease is in full force and effect, (b) that the Agency is not in
default under the Agency Lease, and (c) that the Agency has not assigned or pledged, and hereby
covenants that it will not assign or pledge, so long as this Assignment shall remain in effect, the
whole or any part of the moneys, rights or remedies hereby assigned to anyone other than
Mortgagee 1, except that the parties hereto acknowledge that the Agency has executed a similar
Pledge and Assignment in favor of the Mortgagee 2 and Mortgagee 3 subject to the priority of
this Assignment and Mortgage lpursuant to a certain Subordination Agreement dated as of
December 22, 2011 by and among the Company, the Agency, New York State Housing Finance
Agency, First Niagara Bank, N.A., and Mortgagee 3.

All moneys due and to become due under Mortgage 1 to Mortgagee 1 under or pursuant
to the Agency Lease in accordance with this Assignment shall be paid directly to Mortgagee 1 at
New York State Housing Finance Agency, 641 Lexington Avenue, New York, New York 10022
or at such other address as Mortgagee 1 may designate to the Company in writing from time to
time.

If the Company shall pay or cause to be paid, or there shall be paid, to Mortgagee 1 or its
successors and assigns, the outstanding principal balance and all amounts secured by Mortgage
1, including any applicable prepayment premiums, and all other sums due or to become due
pursuant to the Agency Lease, Mortgage 1, or this Assignment, then this Assignment and the
estate and rights created hereby shall cease, terminate and be void, and thereupon Mortgagee 1
shall cancel and discharge the lien of this Assignment and execute and deliver to the Agency,
and record or file, if necessary, such instruments in writing as shall be requisite to release the lien
hereof, and shall reconvey, release, assign and deliver unto the Agency the estate, right, title and
interest in and to any and all property conveyed, sold, transferred, assigned or pledged to
Mortgagee 1, or otherwise subject to the lien of this Assignment.

This Assignment shall be binding upon the Agency and its successors and assigns and
shall inure to the benefit of Mortgagee 1 and its successors and assigns.

All covenants, stipulations, promises, agreements and obligations (collectively, the
“Obligations™) of the Agency contained in this Assignment, in Mortgage 1, in the Agency Lease
and in any other Agency Documents shall be deemed to be the Obligations of the Agency and
not of any member, officer, servant or employee of the Agency (collectively, the “Employee of
the Agency”) in his individual capacity, and no recourse under or upon any Obligation contained
therein or otherwise based upon or in respect to this Assignment or the Agency Lease, or for any
claim based thereon or otherwise in respect hereof or thereof, shall be had against any past,
present or future Employee of the Agency, as such, or of any successor public benefit

_2-
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corporation or political subdivision or any person executing any of the Agency Documents on
behalf of the Agency either directly through the Agency or successor public benefit corporation
or political subdivision or any person so executing any of such Agency Documents, it being
expressly understood that the Agency Documents, are solely corporate obligations, and that no
such personal liability whatsoever shall attach to, or is or shall be incurred by any such
Employee of the Agency or of any successor public benefit corporation or political subdivision
or any person so executing the Agency Documents because of the creation of the indebtedness
thereby authorized, or under or by reason of the Obligations, contained in the Agency
Documents or implied therefrom; and that any and all such personal liability of, and any and all
such rights and claims against, every Employee of the Agency because of the creation of the
indebtedness thereby authorized by the Agency Documents, or under or by reason of the
Obligations contained in any of the Agency Documents or implied therefrom, are to the extent
permitted by law, expressly waived and released as a condition of, and as a consideration for, the
execution of the Agency Documents.

The Obligations and agreements of the Agency contained therein shall not constitute or
give rise to an obligation of the State of New York or the City of Syracuse, New York, and
neither the State of New York nor the City of Syracuse, New York shall be liable thereon, and
further such Obligations 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 sublease of the Project Facility (except for
revenues derived by the Agency with respect to the Unassigned Rights).

Notwithstanding any provision of this Assignment to the contrary, the Agency shall not
be obligated to take any action pursuant to any provision hereof unless (a) the Agency shall have
been requested to do so in writing by the Company or Mortgagee 1 and (b) if compliance with
such request is reasonably expected to result in the incurrence by the Agency (or any member,
officer, agent, servant or employee of the Agency) of any liability, fees, expenses or other costs,
the Agency shall have received from the Company security or indemnity satisfactory to the
Agency for protection against all such liability and for the reimbursements of all such fees,
expenses and other costs.

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 (A) the party seeking
such order or decree shall first have requested the Agency in writing to take the action sought in
such order or decree of specific performance, and thirty (30) days shall have elapsed from the
date of receipt of such request, and the Agency shall have refused to comply with such request
(or, if compliance therewith would reasonably be expected to take longer than thirty (30) days,
shall have failed to institute and diligently pursue action to cause compliance with such request)
or failed to respond within such notice period, (B) if the Agency refused 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 Company shall have placed in an account with the Agency an
amount or undertaking sufficient to cover such reasonable fees and expenses, and (C) if the
Agency refuses to comply with such request and the Agency’s refusal to comply is based on its

-3-
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reasonable expectation that it or any of its members, officers, agents (other than the Company) or
employees shall be subject to potential liability, the party seeking such order or decree shall (1)
agree to indemnify and hold harmless and defend the Agency and its members, officers, agents
and employees against such liability incurred as a result of its compliance with such demand, and
(2) if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency
and its members, officers, agents and employees against all liability expected to be incurred as a
result of compliance with such request. Upon the termination of the agency Lease on October 2,
2027 or such earlier date as set forth in the Agency Lease, the provisions of this Assignment
shall terminate and no longer be in force or effect.
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IN WITNESS WHEREOF, the Agency has duly executed this Assignment as of
December 1, 2011.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By: W T

William M. Ryan, Chairman

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

On the ﬁday of December, in the year 2011, 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.
N TN AT

Notary Public

LOR! L. McROBBIE
Notary Public, State of New York
Qualified in Gnondaga Co. No. 61MC5055591
Commission Expires on Feb. 12, 20 M
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ACCEPTANCE

NEW YORK STATE HOUSING FINANCE AGENCY ( “Mortgagee I”), having an
office located at 641 Lexington Avenue, New York, New York 10022 hereby accepts the
foregoing Pledge and Assignment.

IN WITNESS WHEREOF, Mortgagee | has duly executed this Acceptance as of
December 22, 2011.

NEW YORK STATE HOUSING FINANCE
AGENCY

Gal Bressler
STATE OF NEW YOR )
| Ve 2ar£’. ) SS:
COUNTY OF )

Vice President
On theﬁd/ay of December, in the year 2011, before me, the undersigned, personally
appeared Gail Bressler personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
mstrument the individual or the person upon behalf of which the individual acted, executed the

- CMM/W Y/

Notary Public

MARYANN VITACCO
Notary Public, State of New York
No. 01V16125481
Qualified in Richmond County
Commission Expires June 27, 2013
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ACKNOWLEDGEMENT BY JAMES STREET APARTMENTS, LLC
OF THE PLEDGE AND ASSIGNMENT OF CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY’S
RIGHTS UNDER THE AGENCY LEASE

James Street Apartments, LLC (the “Company”) hereby acknowledges receipt of notice
of the assignment by the City of Syracuse Industrial Development Agency (the “Agency”) of
certain of its rights and remedies under that certain Agency Lease Agreement dated as of
December 22, 2011 (the “Agency Lease”), by and between the Agency as sublessor, and the
Company, as subtenant, including the right to collect and receive all amounts payable by the
Company thereunder, except certain moneys payable for the account of the Agency pursuant to
the Unassigned Rights as defined in the Agency Lease. The Company, intending to be legally
bound, hereby agrees with Mortgagee 1 (as defined in the Assignment) to (1) pay directly to
Mortgagee 1 all sums due and to become due to Mortgagee 1 from the Company under Mortgage
1, except certain moneys payable for the account of the Agency pursuant to the Unassigned
Rights, and (2) perform for the benefit of Mortgagee 1 all of the duties and undertakings of the
- Company under the Agency Lease, except moneys payable for the account of the Agency
pursuant to the Unassigned Rights; provided that Mortgagee 1 shall not be obligated to perform,
or be responsible for the performance of, any of the duties, undertakings, or obligations of the
Agency under the Agency Lease.

The Company hereby consents to and approves of the provisions contained in the Agency
Lease and, in particular, acknowledges the restrictions imposed on the Agency prohibiting,
among other things, sale, transfer, or assignment by the Agency of any interest in the Project
Facility, or any part thereof.

IN WITNESS WHEREOF, the Company has caused this Acknowledgement to be
executed in its name by its duly authorized representative, dated as of the December 22,2011.

JAMES STREET APARTMENTS, LLC

By: James Street Managing Member, LLC
By: Conifer Realty, LLC

By: O/V\/&(Cu/‘/

Andrew 1. Crossed
Executive Vice President
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STATE OF NEW YORK )
) SS:
COUNTY OF ONONDAGA )

On th&)j_ﬁday of December, in the year 2011, before me, the undersigned, personally
appeared ANDREW 1. CROSSED, 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.
% /
N(ﬁ(\@c

§. STURMAN JENNINGS
Notary Public, State of New York
No. 02JE6096835

Quatified in Monroe County '@ )g

Commission Expires August 11, ==
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described

as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benefits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.
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~ Remy Bernardo, Jr., Esq.
NEW YORK STATE HOUSING FINANCE AGENCY
641 Lexington Avenue
- New York, New York 10022
- 212-688-4000

NEW YORK STATE HOUSING FINANCE AGENCY
FEE AND LEASEHOLD SUBSIDY MORTGAGE

Made By

JAMES STREET APARTMENTS LLC
‘ And
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

To

NEW YORK STATE HOUSING FINANCE AGENCY,
Mortgagee

Dated as of: December 22, 2011

Premises: *James Street Apartments
' 615 and 622 James Street
City of Syracuse
Onondaga County, New York

SBL: 017.00-19-05
~ 103.00-05-04



THIS NEW YORK STATE HOUSING FINANCE AGENCY SUBSIDY MORTGAGE
(“Subsidy Mortgage”™) is made as of the 22th day of December, 2011, by and among JAMES
STREET APARTMENTS LLC (“Mortgagor”), a New York limited liability company having an
office at c/o Conifer Realty, LLC, 1_83 East Main Street, 6th Floor, Rochester, New York 14604; and
CITY OF SYRACUS‘E INDUSTRIAL DEVELOPMENT AGENCY (“SIDA”), 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 léws bf the State of New York, with an
office at 333 West Washington' Street, Suite 130, Syracuse, New York 13202 to th¢ NEW YORK
STATE HOUSING FINANCE AGENCY (“Mortgagee” or “Agency”), a corporate government
agency created pursuant to Article III of the New York State Private Housing Finance Law

(“PHF L), having an office at 641 Lexington Avenue, New York, New York, 10022.

WHEREAS, the Mortgagor is the fee title owner of certain land located at 615 and 622
James Street in the City of Syracuse, Onéndéga County, New York (“Pfoperty” or “Premises”) as
more fully described in Schedule “A” attached hereto and made a part hereof upon which are situated
eighty-three (83) residential units known as James Stréet Apartments (“Project”); and
WHEREAS, in connection with the award by SIDA ofa payment-in-lieu-of-tax‘agreement
(“PILOT Agreement”) and othér financial assistance to the Project, the Mortgagor shall transferto
SIDA a leasehold ownership interest of the Premises pursuant to the teﬁns of a certain Company
Lease Agreement dated as of December 22, 2011 between the Mortgagor and SIDA (“Company
Leasé”), and SIDA shall sub-lease the same to the Mortgagor pursuant to the terms of a certain
Agency Lease Agreement dated as of December 22, 2011 between the Mortgagor and the SIDA
(“Agency Lease”; collectively with the Company Lease, the “Lease Agreements”) excepting
thérefrom SIDA’s Unassigned Rights (as that term is defined in the Lease Agreemenfs); and
WHEREAS, twenty-two percent (22%) of the Project’s revenue-generating units, or 18
units, will be set aside for households whose incomes are at or below 50% of the area median income
for the Syracuse Metropolitan Statistical Area (“AMI”) adjusted for family size; and
WHEREAS, the Mortgagee intends to fund the Project, in part, with the proceeds of a first

mortgage loan (“First Mortgage Loan™), in an amount of Eight Million Seven Hundred Seventy-Five
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Thousand Dollars ($8,775,000), which will be evidenced and secured by a note made by the
Mortgagor and mortgage made by Mortgagor and SIDA to Mortgagee (respectively, the “First
Mortgage Note” and “First Mortgage™), and any capitalized term not otherwise defined in this
Subsidy Mortgage shall have the meaning set forth in the First Mortgage; and

WHEREAS, in connection with the funding of the Project, the Mortgagee shall also loan to
the Mortgagor aﬁ aggregate amount not to éxceed Eight Hundred Fifty Thousand Dollars (8850,000),
excluding accrued interest (the “Subsidy Loan”, and together with the First Mortgage Loan, the
- “HFA Loans”), the proceeds of which shall be disbursed pursuant to a Building and Project Loan
Agreement between the Mortgagor and the Agency dated as of the date hereof; and

WHEREAS, to evidence the indebtedness and obligation of the Moftgagor to the Mortgagee
under the Loan Agreement, the Mortgagor has executed and delivered to the Moftgagee its New
York State Housing Finance Agency Subsidy Note (“Subsidy Note”), dated the date hereof, and the
Mortgagor and the SIDA have executed and delivered this Subsidy Mortgage, securing the

Mortgagor's obligations thereunder; and

WHEREAS, the lien of this Subsidy Mortgage is intended to be a second lien and

subordinate to the lien of the First Mortgage; and

WHEREAS, simultaneously herewith, the Mortgagor will also borrow from the City of
Syracuse (“City”) a subordinate construction and permanent loan in the principal amount of
$2,000,000 (the “Syracuse HOME Subsidy Loan”) which shall be evidenced by a promissory note
(the “Syracuse HOME Subsidy Note) and secured by a mortgage from the Mortgagor to the City
(the “Syracuse HOME Subsidy Mortgage”) each of which dated on the date hereof, shall be

subordinate in payment and priority to the Mortgage Loan and Subsidy Loan; and

‘WHEREAS, pursuant to a Subordination Agreement dated as of the date hereof by and
among the Agency, Mortgagor, the City and First Niagara Bank, N.A., this Subsidy Mortgage and
the Syracuse HOME Subsidy Mortgage shall each be subject and subordinate to the lien pf the First
Mortgage, and the Syracuse HOME Subsidy Mortgage shall be subject and subordinate to the lien of
this Subsidy Mortgage.

NOW, THEREFORE, in consideration of the Subsidy Loan, the Mortgagor, the SIDA and
Mortgagee agree as follows:

3
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1.

In order to secure the payment obligations set forth in the Subsidy Note of even date

herewith and to secure Mortgagor’s and the SIDA’s covenants and obligations described in this

Subsidy Mortgage, the Mortgagor and the SIDA hereby mortgage to the Mortgagee all right, title and

interest of the Mortgagor and the SIDA in and to the Property and in and to all of the following

excepting therefrom SIDA’s Unassigned Rights (as that term is defined in the Lease Agreements)

(collectively, the “Mortgaged Property™):

L

II.

1L

IV.

The fee title of the Mortgagor in and to the Premises and the leasehold and sub-
leasehold interests of the SIDA and Mortgagor under the Lease Agreements in and to
the Premises;

All of the Mortgagor’s and SIDA’s right, title and interest in and to (i) all buildings,
structures, improvements and additions now erected or hereafter constructed or
placed upon the Premises or any part thereof (collectively, the “Buildings”); (ii) all
building materials, equipment, fixtures and fittings of every kind or character now
owned or hereafter acquired by SIDA and Mortgagor for the purpose of being used or
useful in connection with the construction, rehabilitation and equipping of the
Improvements (as defined hereinbelow), whether such materials, equipments, fixtures
and fittings are actually located on or adjacent to the Premises or not, and whether in
storage or otherwise, wheresoever the same may be located (collectively, the
“Building Materials”); and (iii) all machinery, devices, fixtures, apparatus, interior

- improvements, appurtenances, and equipment of every kind and nature whatsoever

now or hereafter attached to, placed in or upon the Premises or the Improvements, or
any part thereof, or used or procured for the use in connection with the operation or
maintenance of the Premises or any business conducted thereon (hereinafter
collectively called “Building Service Equipment”; together with the Buildings and
Building Materials, the “Improvements”), '

All right, title and interest of the SIDA and Mortgagor in and to all equipment,
appliances, furniture, furnishings, decorations, chattels and other personal property
now or hereafter in or at the Premises or acquired in whole or in part or the cost of
which is reimbursed to the Mortgagor in whole or in part (all of the foregoing
hereinafter collectively called “Furnishings™);

All royalties, mineral, oil and gas rights and profits, riparian rights, water, water
rights and water stock located on or used in connection with the Premises or the
Improvements, whether existing now or hereafter acquired,

All right, title and interest of the SIDA and Mortgagor in and to all policies of
property insurance insuring the Premises and Improvements including unearned

premiums with respect thereto or other proceeds for damage done to the Mortgaged
4 _ ,
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Property and all awards heretofore made or hereafter to be made to or for the account
of the SIDA and Mortgagor for the permanent or temporary taking by eminent
domain of the whole or any part of the Mortgaged Property, or any lesser estate in, or
easement appurtenant to the Mortgaged Property, all of which proceeds and awards
are hereby assigned to the Mortgagee, sﬁbject to the further provisions of this
Mortgage;

VI.  All of the rents, issues, ben_eﬁts and profits of the Mortgaged Property (collectively
‘the “Rents”), including, all leases, subleases, occupancy agreements, licenses,
franchises and appurtenances now or hereafter entered into covering any part of the
Mortgaged Property, including all interest of the SIDA and Mortgagor as landlord in

~ and to any of the same and all security deposits held by the SIDA and Mortgagor, all
of which are hereby assigned to the Mortgagee

VII.  Allright, title and interest of every nature of the Mortgagor in all moneys deposited
or to be deposited in any funds or accounts maintained or deposited with Mortgagee,
or its assigns, in connection herewith;

VIII.  The right in the name and on behalf of Mortgagor to appear in and defend any action
or proceeding brought with respect to the Mortgaged Property, subject to the further
provisions of this Mortgage, and to commence any action or proceeding to protect the
interest of the Mortgagee with respect thereto;

IX.  All extensions, additions, renewals and replacements, substitutions and accessions
with respect to any of the foregoing;

X.  All right, title and interest of the SIDA, if any, and Mortgagor in (i) all agreements
between the SIDA and/or Mortgagor -and its agents and contractors, and
subcontractors, suppliers, materialmen, architects and engineers, whether now or
hereafter in effect, providing for the construction, rehabilitation or installation of the
Improvements (including, without limitation, on any damages arising out of or for
breach or default in respect of any such agreement, all other amounts from time to
time paid or payable under or in connection with any such agreement and the right of
the SIDA and Mortgagor to amend, modify, supplement or terminate any such
agreement or to perform and to exercise all remedies thereunder), (ii) all consents,
licenses and building permits required for construction, rehabilitation, completion,
occupancy and operation of the Improvements and Premises in accordance with all
applicable requirements of law, and (iii) all plans and specifications for the
construction and rehabilitation of the Improvements;

XI.  All proceeds, both cash and non-cash, of the foregoing or conversion of the

foregoing;
5 .
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XII.  All property tax abatements and credits relating to any of the foregoing and all rights
to refunds of real estate taxes and assessments with respect to the Premises;

XII.  The proceeds of and the right to receive all federal low income housing tax credits
under Section 42 of the Internal Revenue Code, to the extent assignable;

XIV.  Allrights and interests of the SIDA, if any, and the Mortgagor pursuant to the Lease
Agreements and any right, title or interest to damages arising out of or for breach or
default in respect of any such agreements;

XV.  All tangible personal property now or hereafter located at or intended to be used in A
connection with the construction, rehabilitation, use, operation or maintenance of the
Improvements, including without limitation building materials, equipment, trade
fixtures, furniture, furnishings and decorations (the “Tangible Personal Property”);

XVI1.  Commercial tort claims related to the Premises, the Improvements or the Tangible
Personal Property; Promissory notes, letters of credit, electronic chattel paper,

proceeds from accounts, payment intangibles, and general intangibles related to the

23 &<

Premises, as the terms “accounts”, “general intangibles”, and “payment intangibles”
are defined in the applicable Uniform Commercial Code Article 9, as the same may
be modified from time to time;

XVII.  All other assets of Mortgagor related in any way to the Premises, subject to certain
limitations that may be set forth herein; and

XVIII.  Any rights affecting the development of the Premises.

2. If the Mortgagor fails to fnake any payment which may become due on this Subsidy
Mortgage, the lien created by this Subsidy Mortgage will remain a lien on the Prbperty to secure
payment of the unpaid portion of the Subsidy Loan.

3. The Mortgagor, the SIDA and Mortgagee hereby acknowledge that the Collateral and
this Subsidy Mortgage will be subordinate and subject to the lien of the First Mortgage for so long as
such First Mortgage Loan is unpaid and the First Mortgage Note and First Mortgage evidencing and
securing the First Mortgage Loan are unsatisfied.

4.a. Mortgagor represents and warrants that it is the owner of the fee and sub-leasehold
interest in the Property, and that the Mortgagor has the right to and hereby does mortgage and
generally warrant title to the Property to the Mortgagee. Mortgagor agrees that, at all times
throughout the term of this Subsidy Mortgage, Mortgagor will maintain its existence in accordance

with the provisions of law governing its existence and will not sell, transfer, or convey (voluntarily

6
FALEGAL\BL\$James St\$hfa docs\HFA subsidy note and mortgage\1 1 ]2081bp.subsidy mortgage James Street.doc



or by operation of law or otherwise) all or any portion of the Mortgagéd Property; and, further, it will
not encumber or permit any secondary or subordinate financing with respect to the Property other
than this Subsidy Loan and Syracuse HOME Subsidy Loan, without the prior express written consent
of the Mortgagee. Specifically, and not by way of limitation, this provision is intended to prohibit
any: (x) fransaction under the Uniform Commercial Code which shall affect the Property or any
ebquiipm.ent necessary for the operation of the Project (except for equipment financed in the ordinary
course of business); and (y) transfer, as the case may be, of the Mortgagor's stoék or membership
interests excluding transfers permitted pursuant to the terms of the Regulatory Agreement.

b. SIDA represents and warrants that it is the owner of a leasehold interest in the
Property, and that together with the Mortgagor the SIDA has the right to and hereby does mortgage
and generally warrants its leasehold interest to the Property to the Mortgagee. SIDA agrees that, at
all times throughout the term of this Subsidy Mortgage, SIDA will maintain its existence; and,
further, it will not encumber the Propefty or permit any secondary or subordinate financing with
respect to the Project other than this Subsidy Loan and Syracuse HOME Subsidy Loan, other than as
set forth herein, without the prior express written chSent of the Mortgagee. Spéciﬁcally, and not by
way -of limitation, this provision is intended to prohibit any: (x) transaction under the Uniform
Commercial Code which shall affect the Property or any equipment neceséary _for the operation of the
Project (except for equipment financed in the ordinary course of business); and (y) transfer, as the
case may be, of the Mortgagor's stock or membership interests excluding transfers permitted
pursuant to the terms of the Regulatory Agreement.

5. For so long as the First Mortgage Loan is outstanding the provisions of said First
Mortgage regarding insurance coverage and condemnation shall control. At aﬁy point in time during
which the First Mortgage Loan is no longer outstanding, but vthe Subsidy Loan is outstanding, the
provisions of this Subsidy Mortgage with regard to insurance coverages and condemnation awards

“shall control. The Mortgagor, at its own expense, shall, at all such times maintain the insurance
coverages set forth herein in full force and effect throughout the life of the Subsidy Mortgage, except
as indicated herein, for the benefit of the Mortgagor and the Mortgagee, as their interests may appear.

’(Av) The policies for such insurance shall be issued by an insurer acceptable to the

Mortgagee and shall include a provision that they shall not be canceled, terminated, endorsed

or otherwise changed without first giving the Mortgagee, for so long as it is Mortgagee, thirty

(30) days written notice by registered mail. The original copies of such policies shall be

. : : 7
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delivered to the Mortgagee for it to hold in its possession. The insurance required is as
follows: |
(1) Comprehensive general liability insurance (including garage liability,v if
applicable) against claims for bodily injury, death and property damage occurring on,
‘in or about the Property and the adj oining streets, sidewalks and passageways,
affording minimﬁm protection of $1,000,000 combined single limit for bodily injury,
death and property damage or such greater amount as the Mortgagee shall reasonably
determine. Such insurance shall include a personal injury endorsement with no
employee exclusion. The Mbrtgagee shall be.an additional named insured thereof as
its interests niay appear. _ |
2) Insurancé against loss 6r démage to the Property by fire and the extended
cdverage perils | (including vandalism and lhalicious mischief) or during any
construction, renovation or repair, “Builder's Risk - Completed Value Non-Reporting
Form” with replacement costs and agreed upon amount endorsements in an amount
equal to the full replacement value of the Property (exclusive of the cost of site work,
excavations, roads, walks, foundations and footings below the lowest basement
floor). At the Mortgagee's réquest, the Mortgagor shall carry “All Risk” insurance in
| lieu of the fire and extended coverage as herein provided. The Mortgagor shall aiso
carry boiler insurance in the amount equal to 100% of the replacement cost of the
improvements or an amount reasonably aéceptable to the Mortgagee if the
improvements include a steam boiler. Each policy shall contain a New York
Standard Mortgagee Clause (non-contributing) with respect to the Mortgage showing
loss, if any, payable to the Mortgagee at the offices of the Mortgagee.
(3)  Such other insurance, as may reasonably be required by Mortgagee againstthe
same or other hazards. | | |
The Mortgagor shall not take out any separate or additional insurance wﬁich is concurrent in
form or contributing in the event of loss unless it is properly endorsed to name the Agency and the
Agent as an additional named insured thereunder with loss payable to the Mortgagee under a
standard New York mortgagee endorsement without contribution and otherwise reasonably
satisfactory to the Mortgagee in all respects. The Mortgagof shall promptly notify the Morfgagee
whenever any such separate insurance is taken out and shall promptly deliver to the Mortgagee the

policy or policies of such insurance.

. 8
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(B) At all times such insurance shall be for the full replacement value of the
Property as determined by a recognized appraiser or insurer selected by the Mortgagor and
acceptable to the Mortgagee. Where liability coverage amounts are applicable, those
amounts must be reasonably acceptable to the Mortgagee. Mortgagor shall deliver a
policy(ies) covering the Property or duplicate original(s) thereof, marked "premium paid," or
accompanied by such other evidence of payment satisfactory to Mortgagee with standard
non-contributory mortgagee clauses acceptable to Mortgagee placed with an insurance
company(ies) which is (are) reasonably acceptable to the Mortgagee, and at least thirty (30)
days prior to expiration or amendment of any policy(ies) or at such reasonable time prior to
expiration as the Mortgagee may approve. If for good reason the insurance company, the
insurance or the insurance amounts become unsatisfactory to the Mortgagee, Mortgagor shall
be required to obtain new or additional insurance in a timely manner reasonably satisfactory
to Mortgagee provided that such new or additional insurance is available.

C) If Mortgagor defaults in its obligations to insure or deliver any such prepaid
policy or policies, then Mortgagee upon five (5) business days prior written notice, may
effect such insurance and Mortgagor shall pay to Mortgagee such premium or premiums so
paid by Mortgagee with interest from the time of payment at the rate of ten percent (10%) per
annum but in no evént in excess of the maximum interest rate permitted by law. Any such
payment by Mortgagee shall be secured by this Mortgage and shall be collectible in like
manner as the other indebtedness secured by this Mortgage.

(D) Mortgagor promptly shall comply with and conform to: (a) all provisions of
each such insurance policy, and (b) all requirements of the insurers applicable to Mortgagor,
any' of the Property or to the use, manner of use, occupancy, possession, operation;
maintenance, alteration or repair of any of the Property, eéven if such compliance necessitates
structural changes or improvements or results in interference with the use or enjoyment of
any of the Property. If Mortgagor shgll use any of the Property in any manner which would
permit the insurer to cancel any insurance policy, Moftgagor immediately shall obtain a
substitute policy satisfactory to Mortgagee to be effective at or prior to the time of any such
cancellation.

(E) Any transfer of the Property in accordance with provisions of this Subsidy

Mortgage, including a transfer by foreclosure or deed-in-lieu of foreclosure, shall transfer all
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of the Mortgagor's interest, including any unearned premiums, in all insurance policies then
in force covering the Property.’ ‘

(F) The provisions of Section 254(4) of the Real Property Law shall not in any
manner apply to or construe the provisions of this Paragraph 5.

6. (A) Ifthe Property shall be damaged or destroyed (in whole or in part) at any time
during the term of the Subsidy Mortgage: o

(1)  There shall be no abatement or reduction iﬁ the amounts payable by the
Mortgagof hereunder or under the Subsidy Note (whether or not the Project is replaced,
repaired, rebuilt or restored).

(1)) The Mortgagor shall promptly give notice thereof to the Mortgagee.

(iii) The Mortgagor shall within ninety (90) days from the occurrence of an event of
damagé or destruction (or such other number of days to which the Mortgagee may reasonably
consent), inform Mortgagee as to whether it intends to replace, repair or restore the Property
and what the costs are of such work. In the event the Mortgagor does.not proceed with such
work the Subsidy Note shall be repaid in accordance with the terms therein and as further
described in Paragraph 6(B) below. '

(iv) The Mortgagor shall be empowered to settle any and all claims for damage or
destruction of the Mortgaged Property, subjeét to approval by the Mortgagee, which approval
shall not be unreasonably withheld. All insurance proceeds paid on account of such damage
or destruction, less the reasonable fees, and expenses, if any, incurred in connection with
adjustment of the loss, shall be held in trust by the Mortgagee and applied to the cost of such
restoration, repair, replacement, rebuilding or alterations. In the event that such net proceeds
are not sufﬁcient to pay in full the costs of such replacement, repair, rebuilding or restoration,
the Mortgagor shall nonetheless complete such replacement, repair, rebuilding or restoration
and shall pay from its own moneys that portion of the costs thereof in excess of such net
'proceeds. - Any sums rem_aining after completion of the work of restoration shall be, as
determined in the sole discretion of the Mortgagee, held in trust for the Mortgagor by the
Mortgagee until the Subsidy Mortgage obligation has been satisfied or applied in reduction

| of the principal balance of the Subsidy Loan secured hereby. |
(B)  In the event the Mortgagor does not proceed with the work as described herein, the
net proceeds available under any and all policies of insurance covering the damage or destruction of

the Property shall be used to repay the Subsidy Note in full, with respect to the outstanding principal
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balance thereunder and all interest accrued thereon, and all other sums evidenced or secured by the
documents executed in connection with the Subsidy Loan. If the net proceeds available are not
sufficient, the Mortgagor shall pay the difference between such amounts and such net proceeds of the
insurance so that the Subsidy Note shall be prepaid and any and all other ambunts payable under the
Subsidy Mortgage to the Mortgagee shall be paid in full. If all amounts due under the Subsidy -
Mortgage have been fully paid, all such net proceeds or the balance thereof shall be paid to the
Mortgagor for its purposes.
| O If at any time during the term of this Subsidy Mortgage the whole or part of title to or
the use of, the Property shall be taken by condemnation: |
(i)  There shall be no abatement or reduction in the amounts payable by the
~ Mortgagor hereunder or under the Subsidy Note (whether or not the Project is restored).
(1)) The Mortgagor shall promptly give written notice thereof to the Mortgagee.
(ii1) Except as otherwise provided below, the Mortgagor shall determine whether to
restore the Property (excluding any part of the Property takén by condemnation) to
substantially the same condition and value as an operating entity as existed prior to such
condemnation. Mortgagor shall make such determination within ninety (90) days from the
occurreﬁce 6f an event of condemnation or such other number of days as the Mortgagee may
reasonably consent to and, if Mortgagor determines to replace, repair, rebuild or restore, it
will commence such activity within an additional sixty (60) day time period, weather
permitting. The Mortgagor shall furnish to the Mortgagee a | study demonstrating the
feasibility of said replacement, repair, rebuilding or restoration and, further; satisfactory
evidence that, notwithstanding such condemnation, the improvements can be completed on
or before the later of: (a) the date for completion of such work or (b) such later date as may
be approved by the Mortgagee, which approval shall not be unreasonably withheld.
(iv) The Mortgagor shall be exclusively empowered to settle any award of the -
Property subject to approval by the Mortgagee, which approval shall not be unreasonably
withheld. All condemnation proceeds less the reasonable fees and expenses, if any, incurred
in connection with adjustment of the award shall be held in trust by the Mortgagee and
applied to the cost of such restoration, repair, replacement, rebﬁildiﬁg or alterations. In the
- event such net proceeds are not sufficient to pay in full the costs of such replacement, repair,
rebuilding or restoration, the Mortgagor shall nonetheless complete such replacement, repair,

_ 'rebui'lding or restoration and shall pay from its own moneys that portion of the costs thereof
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in excess of such net proceeds. Any sums remaining after completion of the work of

restoration shall be, as determined in the sole discretion of the Mongagee, held in trust for

the Mortgagor by the Mortgagee until the Subsidy Mortgage obligation has been satisfied or
applied in reduction of the principal balance of the indebtedness secured hereby.

(D)  The Mortgagor shall not be obligated to restore the Property, and the net proceeds of ,
the condemnation award shall not be- applied as provided in subparagraph (C) above, if the
Mortgagor determines it is not practical to restore the Property and the Mortgagee approves such
determination, which approval shall not be unreasonably withheld. In such event, the lesser of: (a)
the net proceeds of the condemnation award; or (b) the amount necessary to prepay the Subsidy Note
in full, with all interest thereon, and all other sums evidenced or secured by the Loan Documents (as
such term is defined in the First Mortgage), shall be paid to Mortgagee. If the net proceeds of the
condemnation award are less than the amount necessary to prepay the Subsidy Note and pay any and
all other amounts payable under the this Subsidy Mortgage to the Mortgagée, the Mortgagor shall

- pay the difference between such amounts and such net proceeds of the condemnation award so that
the Subsidy Note shall be prepaid and any and all other amounts payable under the Loan Documents
to the Mdrtgagee shall be paid in full. If all amounts due under the Subsidy Note and the Subsidy
Mortgage have been fully paid, all such net proceeds shall be paid to the Mortgagor for its purposes.

(E)  Allreplacements, repairs, rebuilding or restoration made pursuant to this paragraph,
whether or not requiring the expenditure of the Mortgagor's own monies, shall automatically become
part of the Project and be subject to the lien of this Subsidy Mortgage as if the same were spéciﬁcally
described herein. All such replacemenfs, repairs, rebuilding or restoration shall be free from any title
retention, security agreement or other encumbrance in favor of any party other than the Mortgagee
pursuant hereto. |

7. A default under this Subsidy Mortgage (“Event of Default”) shall be deemed to have
occurred in the event (i) Mortgagor fails to comply with any provision or requirement under this
Subsidy Mortgage or the Subsidy Note, and such failure to comply continues and remains uncured

- for a period of thirty (30) days after written notice thereof is sent by the Mortgagee to the Mortgagor;

or (ii) there exists an “event of default or non-compliance” under the First Mortgage, the Regulatory

Agreement or any of the documents relating to the First Mortgage Loan or this Subsidy Loan which

default shall not have been cured within the time allotted therefor pursuant to the appropriate

~ documentation associated therewith.
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8. If the Mortgagee incurs any costs in collecting the Subsidy Loan secured by this
Subsidy Mortgage, including but not hmlted to reasonable attorney's fees, such costs will be added to
the principle amount of the Subsidy Loan and will also be secured by this Subsxdy Mortgage.

9. Allnotices, certificates and other communications hereunder shall be in writing and
shall be sufficiently given and shall be deemed given upon the earlier of: (A) three business days
after such notice is sent to the applicable address stated below by registered or certified mail, return
receipt requested, or by such other méans as shall provide the sender with documentary evidence of
such delivery, or (B) delivery is actually made or deiivery is refused by the addressee, as evidenced
_ by the affidavit of the person who attemptéd to effect such delivery. Notices, certificates and other
communications hereunder shall be delivered to the parties hereto at the addresses first set forth
herein, or to such other place as the Mortgagee or the Mortgagor from time to time designate in
writing. Copies of notices sent to the Mortgagor shall also be sent to the following paﬁies and
addresses:: |

If to Mortgagor:
James Street Apartments LLC
c/o Conifer Realty, LLC
- 183 East Main Street, 6th Floor
Rochester, New York Rochester, NY 14609

Attention: Andrew I. Crossed
Attention: Susan Jennings, Esq.
with a copy to:

Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, OH 44114

Attn: General Counsel

And to the SIDA: A :
City of Syracuse Industrial Development Agency
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333 West Washington Street
Syracuse, New York 13202
Attention: Chairman

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

If to the Agency or Mortgagee:
New York State Housing Finance Agency
641 Lexington Avenue
New York, New York 10022
Attention: Executive Vice President and
Attention: Senior Vice President and Counsel

10.  Theterms, covenants and conditions of this Subsidy Mortgage will in all reépects be

governed, construed, applied and enforced in accordance with the laws of the State of New York.

11.  Allofthe terms, covenants and conditions of this Subsidy Mortgage will run with the
land and will apply to, bind and inure to the benefit of the Mortgagor and Mortgagee and their
respective heirs, personal representatives, successors and permitted assigns and all subsequent
holders of this Subs'idy Mortgage and all subsequent owners of the Property or any part thereof or .

interest therein, except to the extent expressly provided to the contrary herein.

12. This Subsidy Mortgagé may not be modified, amended, changed, discharged or
terminated orally, but only by an agreement in writing, in a form suitable for recording, signed by the
party against whom the enforcement of the modification, amendment, change, discharge or
termination is sought.

13.  The Mortgagor and SIDA warrant and represent for itself that each (and its
undersigned representatives, if any), respectively, has full power, authority and legal right to execute
and deliver.this Subsidy Mortgage and to provide a subordinate mortgage on all right, title and

“interest of the Mortgagor and SIDA, as applicable, in and to the Propeﬁy pursuant to the terms hereof
and to keep and observe all of the terms, covenants and conditions of this Subsidy Mortgage on the
Mortgagor's part to be performed. | | |

| 14. The Subsidy Loan secured hereby requires the payment of installments of interest and

is a standing onbligation with interest, which is due and payable in accordance with the Subsidy Note.
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Should an Event of Default occur pursuant to Paragraph 7 hereof, the entire Subsidy Loan will
become due and payable immediately.

15.  This Subsidy Mortgage shall be deemed fully satisfied upon the Maturity Date, as
defined in the Subsidy Note, and Mortgagee agrees to provide a release reﬂecting.such satisfaction in
a form acceptable for recording.

16.  The Mortgagor, the SIDA, their respective successors and assigns and any existing or
future members or partners of the Mortgagor and SIDA shall have no personal liability for sums due
under the Subsidy Note and/or this Subsidy Mortgage, and the Mortgagee shall look solely to the
Mortgaged Property, and such other collateral, if any, and other security held by the Mortgagee
pursuant to the Loan Documents and not to any property or assets of any member or partner of the
Mortgagor or SIDA or any officer, director, agent, member, manager, partner or employee thereof or
any of the affiliates of the foregoing (the “Borrower Parties”), and no such other property or assets
shall be subject to levy, execution or other enforcement procedures nor shall any deficiency judgment
or other monetary judgment (except as set forth below) be sought, obtained or enforced for the
satisfaction of any rights or remedies contained in the Loan Documents, for the payment or
performance of any obligations, agreements or covenants, or for the breach of representations or

warranties contained therein or herein; provided, however, that the foregoing provisions shall not (A)

constitute a waiver of any obligation evidenced by this Subsidy Mortgage; (B) limit the right of the
' Mortgagee to name the Mortgagor and/or the Borrower Parties as a party defendant in any action or
suit for judicial foreclosure and sale under this Subsidy Mortgage so long as no judgment in the
nature of a deficiency judgrﬁent or other monetary judgment (except as set forth below) shall be
enforced against the Mortgagor or such Borrower Parties except to the extent of the Mortgaged
Property; (C) affect in any way the validity or enforceability of any guaranty (whether of payment
and/or performance) or indemnity agreement given to the Mortgagee in connection, (i) with the HFA
Loans, (ii) any transaction contemplated by the Loan Documents, as such term is defined in the First
Mortgage, or (iii) any obligations of the Mortgagor under the Regulatory.Agreeme'nt; (D) constitute a
waiver by the Mortgagee of any rights in connection with any representation, warranty, covenant or -
indemnification in this Mortgage with respect to environmental laws, hazardous substances or
asbestos and in that certain Joint and Several Hazardous Material Indemnification Agreement of
even date herewith given by the Guarantor to the Mortgagee; (E) constitute a waiver by the
Mortgagee of any rights to reimbursement from the Mortgagor for, but only to the extent of, any

actual, out-of-pocket, losses, costs or expenses; or (F) constitute a waiver of any remedy at law or in
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equity, against the Mortgagor and/or any of fhe Borrower Parties in connection with (1) gross
negligence, willful misconduct or fraudulent acts or omissions by the Mortgagor or any Borrower
Parties, (2) material misrepresentation by the Mortgagor or any of the Borrower Parties with respect
to any of the Loan Documents or other documents and agreements in connection with the
construction of the Improvements, (3) physical waste of any material portion of the Mortgaged
Property by the Mortgagor or any of the Borrower Parties, (4) willful or wrongful misapplication by
the Mortgagor or any of the Borrower Partiés of any tenant security deposits, or of any rental or other
income which was required by this Mortgage or any other Loan Document to be paid or applied ina
specified manner arising, in any such case, with respect to the Mortgaged Property, (5) failure by the
Mortgagor or any of the Borrower Parties to deliver, promptly upon demand during the existence of -
‘an Event of Default, tenant and other project files and originai executed leases and other agreements
relating to occupancy, construction or operation of the Improvements; (6) any distributions to the
Mortgagor or any Borrower Party made during the continuance of an Event of Default in violation of
the Loan Documents, (7) any voluntary or collusive involuntary direct or indirect transfer of the
Mortgaged Property or any interest in the Mortgagor in contravention of the Loan Documents, (8) the
voluntary or collusive involuntary incurrence of any secured or unsecured indebtedness in
contravention of the Loan Documents, (9) ariy voluntary or collusive invdluntary ﬁling of any
bankruptcy, insolvency or similar proceeding by the Mortgagor or its members, (10) any wrongful
“hindrance or interference with the exercise by the Mortgagee of its remedies during the continuance
of an Event of Default, (11) the voluntary or collusive involuntary creation of any pledge, lien or
other encumbrance on the Mortgaged Property in contravention of the Loan Documents, or (12)
failure by the Mortgagor to maintain insurance or to pay any taxes, assessménts, mechanics’ liens,
materialmen’s liens, or other obligations which would create liens on any portion of the Mortgaged
Property which would be superior to the lien or security interest of this Subsidy Mortgage or the
- other Loan Documents. |
17.  The Mortgagor further agrees that in the event, the Mortgagor, or any individual or
entity affiliated in any way with the Mortgagor, shall receive any grants, loans or other funds in
connection with this Project, in addition to such loans referenced herein (but excluding any
additional tax credit equity in excess of $6,348,269) (collectively, “Additional Financing”), then the
Subsidy Loan shall automatically be reduced in a amount equal to 50% of the sum of the Additional
Financing. In the event that funds from the Additional Financing are awarded or received after the

expendituré of the Subsidy Loan, such funds shall be applied immediately to prepay the sum due
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under the Subsidy Loan in an amount equal to 50% of the sum of the Additional Financing. Prior to
execution by the Mortgagor, or any affiliated entity or individual, of any documents with respect to
the Additional Financing and the closing of any loans, grants or awards in connection therewith, the
Mortgagor shall provide the Agency with all such documents for the Agency’s prior review and
approval. -

18.  The Mortgagor states that it has: (a) read this Subsidy Mortgage; (b) duly signed this
Subsidy Mortgage as of the date at the top of the first page; and (c) received a complete, duly
executed, and acknowledged counterpart or copy hereof.

19. The Mortgégor, in compliance with Section 13 of the Lien Law, covenants that the
Mortgagor will receive the advances secured hereby and will hold the right to receive such advances
as a trust fund to be applied first for the purpose of paying thé Costs of Improvements before using
any part of the total of the same for any other purposes. The Mortgagor also covenants to apply the
Costs of Improvements received in accordance with Schedule B annexed hereto and hereby made a
part hereof. |

20.  The Mortgagee acknowledges and agrees that it shall not enforce remedies provided
in this Subsidy Mortgage without the prior consent of State of New York Mortgage Agency
(“SONYMA?”) so long as SONYMA shall provide credit enhancement for the First Mortgage.

21.  This Subsidy Mortgage may be executed in any number of counterparts, and each
such counterpart shall be deemed to be a duplicate original. All such countefparts shall constitute
but one and the same instrument. -

22.  The Mortgagor’s Investor (as such term is defined in the First Mortgage) shall have
the right, but not the obligation, to cure any default hereunder, and the same shall be recognized by

the Mortgagee on the same basis as if made or rendered by the Mortgagor.

23.  The following provisions relating to the Lease Agreements are required by SIDA:

(A)  Representations and Warranties regarding Lease Agreements and PILOT Agreement.

Mortgagor warrants and represents to Mortgagee and SIDA that, as of the date of this Subsidy
Mortgage: (i) the Company Lease, the Agency Lease and the PILOT Agreement, and any
amendments thereto, are in full force and effect in accordance with their terms, (ii) Mortgagor has
not waived, canceled or surrendered any of its rights under the Company Lease, the Agency Lease or
the PILOT Agreement; (iii) Mortgagor is the sole owner of, and has good and marketable title to, the
Mortgaged Property; (iv) the Mortgaged Property is free and clear of all liens, encumbrances and
other matters affecting title, other than the lien of this Subsidy Mortgage and the easements and
restrictions listed in a schedule of exceptions to coverage in the title insurance policy issued to
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Mortgagee contemporaneously with the execution and recordation of this Subsidy Mortgage and
insuring Mortgagee's interest in the Mortgaged Property and other than the Permitted Exceptions, as
such term is defined in the First Mortgage; (v) there is no existing default by the Mortgagor under the
lease agreements referenced herein or the PILOT Agreement, and no event has occurred which, with
the passage of time or the giving of notice, or both, would constitute a default under the lease
agreements or PILOT Agreement.

(B)  Mortgagor’s Obligations to Comply with Company Lease, the Agency Lease and the
PILOT Agreement.

Mortgagor shall (i) pay the all other sums of money due and payable at any time and from
time to time under the Company Lease, the Agency Lease and the PILOT Agreement as and when
such sums become due and payable, but in any event before the expiration of any grace period
provided in the Company Lease, the Agency Lease and/or PILOT Agreement for the payment of any
such sum, and (ii) at all times fully perform, observe and comply with all other terms, covenants and
conditions of the Company Lease, Agency Lease and the PILOT Agreement to be performed, -
observed or complied with by Mortgagor as lessor under the Company Lease and lessee under the
Agency Lease, as applicable, and as a party to the PILOT Agreement. If the Company Lease, the
Agency Lease and/or PILOT Agreement do not provide for a grace period for the payment of a sum
of money, Mortgagor shall make the payment on or before the date on which the payment becomes
due and payable. Mortgagor shall deliver evidence of the payment to Mortgagee within ten (10) days
after receipt of a written requést from Mortgagee for evidence of the payment.

© SIDA Executing at the Direction of Mortgagor.

The Mortgagor directs the SIDA to execute and deliver this Subsidy Mortgage to the
Mortgagee, and further agrees to indemnify SIDA (and its members, officers, directors, agents,
servants and employees) for all fees and costs incurred in connection with the execution, delivery,
recording, performing and enforcing of this Subsidy Mortgage, including but not limited to
reasonable attorney’s fees.

(D)  Subordination Provisions.

Notwithstanding anything herein to the contrary, Mortgagee by accepting this Instrument
- acknowledges and agrees that the rights of Mortgagee hereunder shall be subordinate to the rights of
SIDA to receive payments in lieu of taxes pursuant to the PILOT Agreement and that such payments
in lieu of taxes to be made by Mortgagor to SIDA shall have the same force, priority and effect as a
real property tax lien under State law against the Mortgaged Property.

(E)  Hold Harmless Provisions. ' .

The Mortgagor hereby acknowledges that the terms of the Agency Lease, as amended and
restated from time to time, is in full force and effect, including but not limited to the “Hold Harmless
Provisions” contained in Section 7.2 th¢reof.

(F)  No Recourse; Special Obligation.
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(1) The obligations and agreements of SIDA 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 SIDA and not of any
meinber, officer, agent or employee of SIDA in his individual capacity; and the members, officers,
“agents and employees of SIDA shall not be liable personally hereon or thereon or be subject to any

personal liability or accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby. The obligations and agreements of SIDA contained herein or
therein shall not constitute or give rise to an obligation of the State New York or of the City of
Syracuse, and neither the State of New York nor the City of Syracuse shall be liable hereon or
thereon. Further, such obligations and agreements shall not constitute or give rise to a general
obligation of SIDA, but rather shall constitute limited obligations of SIDA, payable solely from the
revenues of SIDA derived, and to be derived from, the lease, sale, or other disposition of the Project
Facility, other than revenues derived from or constituting Unassigned Rights (as that term is defined
in the Agency Lease).

| (2)  No order or decree of specific performance with respect to any of the
obligations of SIDA hereunder or thereunder shall be sought or enforced against SIDA unless:

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

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

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

Any failure to provide notice, indemnity, or security to SIDA pursuant to this subparagraph
23(F) shall not alter the full force and effect of any Event of Default under the Agency Lease or the
Subsidy Mortgage.
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(d)  For purposes of this subparagraph 23(F), the Mortgagor shall not be
deemed to constitute an employee, agent or servant of SIDA or a person under SIDA’s control or
supervision.

(3)  Nothing contained in subparagraph (2) of subparagraph 23(F) shall limit or be
construed to limit or impair any action at law or in equity by the Mortgagee, SONYMA or their
designee against the Premises or the Mortgaged Property with respect to the performance of any
obligation by the Mortgagor under the Subsidy Mortgage or the Loan Documents.

(G) Termination.

Upon the termination of the Lease Agreements on October 1, 2027 or such earlier date as set

forth in the Agency Lease, the provisions of subparagraphs 23(A) through 23(F) hereinabove and any
rights and obligations of SIDA described in the Subsidy Mortgage shall terminate and no longer be
in force or effect, and any ownership interests of SIDA in the Premises and the Mortgaged Property
shall be extinguished. 'Notwithstanding anything herein to the contrary, the Mortgagor’s obligations
to SIDA as set forth in the Lease Agreements shall survive the termination of the Lease Agreements.

BALANCE OF PAGE LEFT INTENTIONALLY BLANK.
SIGNATURE PAGE TO FOLLOW.
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IN WITNESS WHEREOF, the Mortgagor and the Mortgagee have caused this Subsidy
Mortgage to be executed as of the day and year first above written.

MORTGAGEE:
Approved by Counsel NEW YORK STATE HOUSING FINANCE
to the Agency: : AGENCY:
ny: j/(v/\ B)’I %-/
Rﬁy Bernardo, Jr. Gail Bressler
Associate Counsel Vice President
MORTGAGOR:

JAMES STREET APARTMENTS, LLC
a New York limited liability company

By:  James Street Managing Member, LLLC
a New York limited liability company
its managing member

By:  Conifer Realty, LLC
a New York limited liability company
its sole member

By: O"W\ ((/\N‘-‘

Andrew [. Crossed
Executive Vice President

SIDA:

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan
Chairman
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IN WITNESS WHEREOF, the Mortgagor and the Mortgagee have caused this Subsidy
Mortgage to be executed as of the day and year first above written.

MORTGAGEE:
Approved by Counsel NEW YORK STATE HOUSING FINANCE
to the Agency: AGENCY:
By: By:
Remy Bernardo, Jr. Gail Bressler
Associate Counsel Vice President
- MORTGAGOR:

JAMES STREET APARTMENTS, LL.C
a New York limited liability company

By:  James Street Managing Member, LLC
a New York limited liability company
its managing member

By: Conifer Realty, LLC

a New York limited liability company
its sole member

By:

Andrew 1. Crossed
Executive Vice President

SIDA:

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

by Lo

William M. Ryan
Chairman
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STATE OF NEW YORK )
) $8.:
COUNTY OF NEW YORK )

Onthe day of December in the year 2011, before me, the undersigned, a notary public
in and for said state, personally appeared Gail Bressler personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalt of which the individual(s) acted, execpted the instrument.

AT VL N v MARYANN VITACCO

STATE OF NEW YORK ) < Notary Public, State of New York
) $s.: Q ‘_f_Ng..Ok\(l?1294g1C ty

. . , , ualified in Richmond Coun

COUNTY OF NEW YORK ) Commission Expires June 27, 2013

On the _&duy of December in the year 2011, before me, the undersigned, a notary public
in and for said state, personally appeared Andrew [. Crossed personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the instrument.

=" .

Notary Public '
: Commission expires: _STURMAN JENNINGS
STATE OF NEW YORK ) Public. State of New York
. No. 02JE6096835
) ss.: Qualified in Monroe County ;‘0 \s\
COUNTY OF NEW YORK ) Cormission Expires August 11,
On the day of December in the year 2011, 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(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the instrument.

Notary Public
Commission expires:
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe __ day of December in the year 2011, before me, the undersigned, a notary public
in and for said state, personally appeared Gail Bressler personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the instrument.

Notary Public
Commission expires:
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe _ day of December in the year 2011, before me, the undersigned, a notary public
in and for said state, personally appeared Andrew 1. Crossed personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose names(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the instrument.

Notary Public
Commission expires:
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the ﬁ day of December in the year 2011, 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(s) whose names(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person
on behalf of which the individual(s) acted, executed the instrument.

TR A

Nofary Public LORI L. MCROBBIE

mission expires: Notary Public, State of New York
Commission expires Qualified in Onondaga Co. No. 01MC
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SCHEDULE A
LEGAL DESCRIPTION
(see attached)




PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of
New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of 116.20"
from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the southerly line
of East Willow Street'

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly line of East
Willow Street to a point;

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the northerly line
of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT AND PLACE
OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and State of
‘New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street line from the
northeasterly line of N. McBride Street;

thence along said southeasterly line of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 fegt to a point;

thence S. 30° 45'40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45'40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07' 00" W, 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WITH the benefits, in common with others, over a 15 foot right of way known as Wilkinson Avenue

running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page 275 and Liber
2443 page 599.




SCHEDULE B

COSTS OF IMPROVEMENTS

Costs of Improvements for the Project shall be defined and proceeds of advances of proceeds of the
Subsidy Loan shall be applied in accordance with the provisions of the Building and Project Loan
Agreement (“Loan Agreement”) between Mortgagor and Agency of even date herewith which is to
be filed in the Onondaga County Clerk’s Office. Costs of Improvements shall include Direct
Construction Costs and Other Costs of Improvements as such terms are defined and the respective

amounts thereof specified in the Loan Agreement.



PLEDGE AND ASSIGNMENT
(MORTGAGE 2)

All capitalized terms used herein and not otherwise defined
shall have the meanings ascribed to them in the Table of
Definitions attached to the Agency Lease as Exhibit “C”.

This Pledge and Assignment (the “Assignment”), dated as of December 22, 2011, is from
the City of Syracuse Industrial Development Agency, a public benefit corporation duly
organized and existing under the laws of the State of New York, having its principal office at
333 West Washington Street, Suite 130, Syracuse, New York 13202 (the “Agency™) to New
York State Housing Finance Agency, a corporate governmental agency, constituting a public
benefit corporation (together with its successors and assigns, “Mortgagee 2), having an address
at 641 Lexington Avenue, New York, New York 10022, as the beneficiary of a Fee and
Leasehold Subsidy Mortgage dated December 22, 2011 (“Mortgage 2) from James Street
Apartments, LLC (the “Company”) and the Agency to Mortgagee 2 to secure Mortgagee 2’°s
loan of $850,000 ( “Mortgage 2”) to the Company.

For value received, the receipt of which is hereby acknowledged, the Agency hereby
pledges, assigns, transfers and sets over to Mortgagee 2 a security interest in its right to receive
any and all moneys due or to become due and any and all other rights and remedies of the
Agency under or arising out of the Agency Lease Agreement dated as of December 22, 2011 (the
“Agency Lease”), by and between the Agency and the Company (except for the rights of the
Agency, and moneys payable, pursuant to the Unassigned Rights, as defined in the Agency
Lease) covering the improved real property, more fully described on Exhibit “A” attached
hereto and the Equipment installed therein; provided, however, that the assignment made hereby
shall not permit the amendment of the Agency Lease without the consent of the Agency, which
consent shall not be unreasonably withheld.

Mortgagee 2 shall have no obligation, duty or liability under the Agency Lease, nor shall
Mortgagee 2 be required or obligated in any manner to fulfill or perform any obligation,
covenant, term or condition of the Agency thereunder or to take any other action to collect or
enforce the payment of any amounts which may have been assigned to it or to which it may be
entitled hereunder at any time or times.

The Agency hereby irrevocably constitutes and appoints Mortgagee 2 its true and lawful
attorney, with power of substitution for the Agency and in the name of the Agency or in the
name of Mortgagee 2 or otherwise, for the use and benefit of Mortgagee 2 as holder of Mortgage
2 and all other loan documents, to ask, demand, require, receive, collect, compound and give
discharges and releases of all claims for any and all moneys due or to become due under or
arising out of the Agency Lease (except for moneys due or to become due pursuant to the
Unassigned Rights) and to endorse any checks and other instruments or orders in connection
therewith.
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The Agency further agrees that at any time and from time to time, upon the written
request of Mortgagee 2, the Agency will promptly and duly execute and deliver any and all such
further instruments and documents as Mortgagee 2 may deem desirable in order to obtain the full
benefits of this Assignment and all rights and powers herein granted.

The Agency hereby ratifies and confirms the Agency Lease and does hereby warrant and
represent (a) that the Agency Lease is in full force and effect, (b) that the Agency is not in
default under the Agency Lease, and (c) that the Agency has not assigned or pledged, and hereby
covenants that it will not assign or pledge, so long as this Assignment shall remain in effect, the
whole or any part of the moneys, rights or remedies hereby assigned to anyone other than
Mortgagee 2, except that the parties hereto acknowledge that the Agency has executed a similar
Pledge and Assignment in favor of Mortgagee 1 and Mortgagee 3 subject to the priority of this
Assignment and Mortgage 1 pursuant to a certain Subordination Agreement dated as of
December 22, 2011 by and among the company, the Agency, new York State Housing Finance
Agency, First Niagara Bank, N.A. and Mortgagee 3.

All moneys due and to become due under Mortgage 2 to Mortgagee 2 under or pursuant
to the Agency Lease in accordance with this Assignment shall be paid directly to Mortgagee 2 at
New York State Housing Finance Agency, 641 Lexington Avenue, New York, New York 10022
or at such other address as Mortgagee 2 may designate to the Company in writing from time to
time.

If the Company shall pay or cause to be paid, or there shall be paid, to Mortgagee 2 or its
successors and assigns, the outstanding principal balance and all amounts secured by Mortgage
2, including any applicable prepayment premiums, and all other sums due or to become due
pursuant to the Agency Lease, Mortgage 2, or this Assignment, then this Assignment and the
estate and rights created hereby shall cease, terminate and be void, and thereupon Mortgagee 2
shall cancel and discharge the lien of this Assignment and execute and deliver to the Agency,
and record or file, if necessary, such instruments in writing as shall be requisite to release the lien
hereof, and shall reconvey, release, assign and deliver unto the Agency the estate, right, title and
interest in and to any and all property conveyed, sold, transferred, assigned or pledged to
Mortgagee 1, or otherwise subject to the lien of this Assignment.

This Assignment shall be binding upon the Agency and its successors and assigns and
shall inure to the benefit of Mortgagee 2 and its successors and assigns.

All covenants, stipulations, promises, agreements and obligations (collectively, the
“Obligations”) of the Agency contained in this Assignment, in Mortgage 2, in the Agency Lease
and in any other Agency Documents shall be deemed to be the Obligations of the Agency and
not of any member, officer, servant or employee of the Agency (collectively, the “Employee of
the Agency”) in his individual capacity, and no recourse under or upon any Obligation contained
therein or otherwise based upon or in respect to this Assignment or the Agency Lease, or for any
claim based thereon or otherwise in respect hereof or thereof, shall be had against any past,

-2-
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present or future Employee of the Agency, as such, or of any successor public benefit
corporation or political subdivision or any person executing any of the Agency Documents on
behalf of the Agency either directly through the Agency or successor public benefit corporation
or political subdivision or any person so executing any of such Agency Documents, it being
expressly understood that the Agency Documents, are solely corporate obligations, and that no
such personal liability whatsoever shall attach to, or is or shall be incurred by any such
Employee of the Agency or of any successor public benefit corporation or political subdivision
or any person so executing the Agency Documents because of the creation of the indebtedness
thereby authorized, or under or by reason of the Obligations, contained in the Agency
Documents or implied therefrom; and that any and all such personal liability of, and any and all
such rights and claims against, every Employee of the Agency because of the creation of the
indebtedness thereby authorized by the Agency Documents, or under or by reason of the
Obligations contained in any of the Agency Documents or implied therefrom, are to the extent
permitted by law, expressly waived and released as a condition of, and as a consideration for, the
execution of the Agency Documents.

The Obligations and agreements of the Agency contained therein shall not constitute or
give rise to an obligation of the State of New York or the City of Syracuse, New York, and
neither the State of New York nor the City of Syracuse, New York shall be liable thereon, and
further such Obligations 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 sublease of the Project Facility (except for
revenues derived by the Agency with respect to the Unassigned Rights).

Notwithstanding any provision of this Assignment to the contrary, the Agency shall not
be obligated to take any action pursuant to any provision hereof unless (a) the Agency shall have
been requested to do so in writing by the Company or Mortgagee 2 and (b) if compliance with
such request is reasonably expected to result in the incurrence by the Agency (or any member,
officer, agent, servant or employee of the Agency) of any liability, fees, expenses or other costs,
the Agency shall have received from the Company security or indemnity satisfactory to the
Agency for protection against all such liability and for the reimbursements of all such fees,
expenses and other costs.

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 (A) the party seeking
such order or decree shall first have requested the Agency in writing to take the action sought in
such order or decree of specific performance, and thirty (30) days shall have elapsed from the
date of receipt of such request, and the Agency shall have refused to comply with such request
(or, if compliance therewith would reasonably be expected to take longer than thirty (30) days,
shall have failed to institute and diligently pursue action to cause compliance with such request)
or failed to respond within such notice period, (B) if the Agency refused 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 Company shall have placed in an account with the Agency an
amount or undertaking sufficient to cover such reasonable fees and expenses, and (C) if the
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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 Company) or
employees shall be subject to potential liability, the party seeking such order or decree shall (1)
agree to indemnify and hold harmless and defend the Agency and its members, officers, agents
and employees against such liability incurred as a result of its compliance with such demand, and
(2) if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency
and its members, officers, agents and employees against all liability expected to be incurred as a
result of compliance with such request. Upon the termination of the Agency Lease on October 2,
2027 or such earlier date as set forth in the Agency Lease, the provisions of this Assignment
shall terminate and no longer be in force or effect.
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IN WITNESS WHEREOF, the Agency has duly executed this Assignment as of
December 1, 2011.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By: /t/f

William M. Ryan, Chairman

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

On the Si day of December, in the year 2011, 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. ’
S ALl

Notary Public

LOR! L. McROBBIE
_ Notary Public, State of New York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20 [Et
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ACCEPTANCE

NEW YORK STATE HOUSING FINANCE AGENCY ( “Mortgagee 2”), having an
office located at 641 Lexington Avenue, New York, New York 10022, hcreby accepts the
foregoing Pledge and Assignment.

IN WITNESS WHEREOF, Mortgagee 2 has duly executed this Acceptance as of
December 22, 2011.

NEW YORK STATE HOUSING FINANCE
AGENCY

/Gail Bressler
¥ Vice President

STATE OF NEW YORK )

4 gorﬁ ) SS:
COUNTY OF )

On lheg day of December, in the year 2011, before me, the undersigned, personally
appeared Gail Bressler 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

g T

coO
MARYANgt;/tg%CNeW York - Notary Public

Notary RUOIE 1612848 cunty
chmon
& R;)\res June 27,2013

Quahﬂed i
Commission E
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ACKNOWLEDGEMENT BY JAMES STREET APARTMENTS, LLC
OF THE PLEDGE AND ASSIGNMENT OF CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY’S
RIGHTS UNDER THE AGENCY LEASE

James Street Apartments, LLC (the “Company”) hereby acknowledges receipt of notice
of the assignment by the City of Syracuse Industrial Development Agency (the “dgency”) of
certain of its rights and remedies under that certain Agency Lease Agreement dated as of
December 22, 2011 (the “Agency Lease”), by and between the Agency as sublessor, and the
Company, as subtenant, including the right to collect and receive all amounts payable by the
Company thereunder, except certain moneys payable for the account of the Agency pursuant to
the Unassigned Rights as defined in the Agency Lease. The Company, intending to be legally
bound, hereby agrees with Mortgagee 2 (as defined in the Assignment) to (1) pay directly to
Mortgagee 2 all sums due and to become due to Mortgagee 2 from the Company under Mortgage
2, except certain moneys payable for the account of the Agency pursuant to the Unassigned
Rights, and (2) perform for the benefit of Mortgagee 2 all of the duties and undertakings of the
Company under the Agency Lease, except moneys payable for the account of the Agency
pursuant to the Unassigned Rights; provided that Mortgagee 2 shall not be obligated to perform,
or be responsible for the performance of, any of the duties, undertakings, or obligations of the
Agency under the Agency Lease.

The Company hereby consents to and approves of the provisions contained in the Agency
Lease and, in particular, acknowledges the restrictions imposed on the Agency prohibiting,
among other things, sale, transfer, or assignment by the Agency of any interest in the Project
Facility, or any part thereof.

IN WITNESS WHEREOF, the Company has caused this Acknowledgement to be
executed in its name by its duly authorized representative, dated as of the December 22, 2011.

JAMES STREET APARTMENTS, LLC

By: James Street Managing Member, LLC
By: Conifer Realty, LLC

By: (\/\/\/\[GVW

Andrew 1. Crossed
Executive Vice President
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STATE OF NEW YORK )
) SS:
COUNTY OF ONONDAGA )

TR

On the \9_ day of December, in the year 2011, before me, the undersigned, personally
appeared ANDREW 1. CROSSED, 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.
§<\ .
}ga(ry Public
Notary Public. State of New York
No. U2IE6096835

Qualificd in Monroe County O |3/
Commission Expires August | l,_Z.

$. STURMAN JENNINGS
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EXHIBIT “A”

LEGAL DESCRIPTION
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LEGAL DESCRIPTION
PARCEL ONE (615 James Street, Syracuse, NY, TA#017.00-19-05)
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Lot Number 1 of Block Number 31 in said City, bounded and described

as follows:

BEGINNING AT A POINT, said point being North 55 degrees 44 minutes 50 seconds East a distance of
116.20" from the intersection of the northerly line of James Street with the easterly line of McBride Street.

THENCE North 30 degrees 29 minutes 10 seconds West for a distance of 264.27 feet to a point on the
southerly line of East Willow Street;

THENCE North 55 degrees 44 minutes 50 seconds East for a distance of 83.80 feet along the southerly
line of East Willow Street to a point; '

THENCE South 30 degrees 29 minutes 10 seconds East for a distance of 264.27 feet to a point on the
northerly line of James Street;

THENCE South 55 degrees 44 minutes 50 seconds West for a distance of 83.80 feet TO THE POINT
AND PLACE OF BEGINNING.

and
PARCEL TWO (622 James Street, Syracuse, NY, TA#103.00-05-04)

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of Onondaga and
State of New York, being part of Block 33 in said City, bounded and described as follows, viz:

BEGINNING at a point in the southeasterly line of James Street 188 feet northeasterly along said street
line from the northeasterly line of N. McBride Street;

thence along said southeasterly fline of James Street N. 55° 44' 50" E., 74.53 feet to a point;
thence S. 30° 45' 40" E., 125.00 feet to a point;

thence S. 55° 44' 50: W., 19.00 feet to a point;

thence S. 30° 45' 40" E., 92.76 feet to a point;

thence N. 59° 14' 20" E., 66.00 feet to a point;

thence S. 30° 45' 40: E., 104.09 feet to a point;

thence S. 59° 14' 20" W., 90.73 feet to a point;

thence N. 34° 07' 00" W., 179.73 feet to a point;

thence S. 55° 44' 50" W., 12.00 feet to a point;

thence N. 34° 07' 00" W., 140.00 feet to the point and place of beginning.

TOGETHER WlT'H the benefits, in common with others, over a 15 foot right of way known as Wilkinson

Avenue running westerly to N. McBride Street as recited in deeds at Liber 276, page 39, Liber 924, page
275 and Liber 2443, page 599.



MORTGAGE AND SECURITY AGREEMENT
HOME Loan Program Property: See Schedule A

This Mortgage and Security Agreement (“Mortgage”) made as of December 22, 2011
between the Mortgagors JAMES STREET APARTMENTS, a limited liability company
organized under the laws of the State of New York, having an office at 183 East Main Street,
Rochester, NY 14604 (hereinafter “JSA” or "Mortgagor JSA"), and the CITY OF SYRACUSE
INDUSTRIAL DEVELOPMENT AGENCY, a New York Industrial Development Agency
having an office at 333 West Washington Street, Syracuse, NY 13202 (hereinafter “SIDA” or
“Mortgagor SIDA”) (Mortgagor JSA and Mortgagor SIDA hereinafter collectively referred to as
the “Mortgagors”) and the Mortgagee CITY OF SYRACUSE, acting by and through its
Department of Neighborhood and Business Development, (hereinafter "Mortgagee"), a New
York municipal corporation whose office is at 233 East Washington Street, Syracuse, New York.

In order to secure the payment of an indebtedness in the principal amount of TWO-
MILLION DOLLARS ($2,000,000.00), lawful money of the United States, to be paid with one
percent (1%) interest thereon according to a certain promissory note dated as of the date herein
(hereinafter the “Note™), and to secure all other sums which become due and payable pursuant to
the Note or this Mortgage, the Mortgagors hereby mortgage to the Mortgagee all of the
Mortgagors’ right, title and interest in and to:

- ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND situate in the City of
Syracuse, County of Onondaga, and State of New York, bounded and described in the attached
Schedule "A" annexed hereto and made a part hereof.

TOGETHER with all right, title and interest of the Mortgagor in and to strips and gores
of land adjacent to or adjoining said parcel;

TOGETHER with all right, title and interest of the Mortgagor in and to the land lying in
the streets and roads in front of and adjoining said parcel;

TOGETHER also with the appurtenances and all the estate and rights of the Mortgagor
in and to the parcel;

TOGETHER with all buildings, improvements, fixtures, chattels and articles of personal
property now owned or leased or hereafter acquired by Mortgagor and attached to or used in
connection with said parcel, including but not limited to furnaces, boilers, oil burners, radiators
and piping, coal stokers, plumbing and bathroom fixtures, refrigeration, air conditioning and
sprinkler systems, wash tubs, sinks, gas and electric fixtures, stoves, ranges, awnings, screens,
window shades, elevators, motors, dynamos, incinerators, plants, shrubbery and all other
equipment and machinery, appliances, fittings, and fixtures of every kind in or used in the
operation of the buildings standing on the parcel, together with any and all replacements and
additions, together with all permits and certifications and all architect’s, engineer’s and other



professional’s plans and specifications, now created or to be created, in connection with
any work to be done upon the above described parcel,;

TOGETHER with all awards made to the Mortgagor at any time for taking by eminent
domain the whole or any part of the parcel or any easement, including any awards for changes of
grade of streets, which awards are hereby assigned to the Mortgagee, who is hereby authorized to
collect and receive the proceeds of such awards and to give proper receipts and acquittance
therefore, and to apply the same toward the payment of the mortgage debt, but only if the amount
owing thereon is then due and payable; and the Mortgagor hereby agrees, upon request, to make,
execute and deliver any and all assignments and other instruments sufficient for the purpose of
assigning the awards to the Mortgagee free, clear and discharged of any encumbrances of any
kind or nature whatsoever; provided however, that if the mortgage debt is not then due and
payable because of default or otherwise, Borrower shall have the right to retain such awards for
the purposes of, and use for, its project. (The parcels and all that described in the preceding five
paragraphs will hereafter be referred to as the "Properp");

TOGETHER with all machinery, apparatus, equipment, appliances, floor covering,
furniture, furnishings, supplies, materials, fittings, fixtures and personal property of every kind
and nature whatsoever, now or hereafter located in or upon, affixed to or intended for use in or
upon the real estate described in Schedule "A" (whether stored thereon or elsewhere), or any part
thereof, now owned or hereafter acquired by Mortgagor, and used or usable in connection with
any present or future operation or maintenance of the Property, and all replacements thereof,
including, but without limiting the generality of the foregoing, all heating, lighting, ventilating
and power equipment, pipes, ducts, pumps, tanks, compressors, engines, motors, conduits,
plumbing and cleaning equipment, fire-extinguishing systems, refrigerating and ventilating
apparatus, air-cooling and air conditioning apparatus, gas, water and electrical equipment,
elevators, escalators, attached cabinets, shelving, partitions, carpeting, communications
equipment and all of the right, title and interest of the Mortgagor in and to any equipment which
may be subject to any title retention or security agreement superior in lien to the lien of this
Mortgage (the "Equipment").

EXCEPTING THEREFROM SIDA’s “Unassigned Rights” as that term is defined in
the Agency Lease dated as of the 20 day of December 2011 by and between SIDA and JSA.

AND the Borrower and Mortgagors further covenants with the Mortgagee as follows:

1. Payment. That Mortgagor JSA will pay the indebtedness as provided in the
Note. :

2. Fire Insurance. That Mortgagor JSA, for the benefit of the Mortgagors and the
Mortgagee, will insure and keep insured all of the buildings now or hereafter constructed or
erected upon the Property against loss by fire, in an amount at least equal to the mortgage
indebtedness. Mortgagor JSA will deliver to Mortgagee proof of the said insurance, naming
Mortgagee as "additional insured" on all policies so purchased. As long as the Mortgagor JSA is
not in default hereunder, in the event of a loss or casualty, the proceeds of any such insurance
shall be made available to the Mortgagor JSA to reconstruct or repair the Property.




3. Casualty Insurance. That Mortgagor JSA shall keep the Property insured,
naming the Mortgagee therein as an “additional insured”, against loss or damage by casualties,
other than fire, in such form and amount as the Mortgagor may from time to time reasonably
require, and in default of these obligations, the Mortgagee may procure insurarce at the expense
of Mortgagor JSA, and the cost thereof, with interest at the interest rate set forth in the Note,
shall be secured by this Mortgage and immediately be due and payable by the Mortgagor JSA to
the Mortgagee. The acceptance by the Mortgagee of such fire or other hazard insurance policies
as it receives from Mortgagor JSA shall not be deemed or construed as an approval by the
Mortgagee of the form, sufficiency or amount of such insurance.

4, Alterations and Demolition. No building on the Property shall be removed or
demolished without the consent of the Mortgagee.

5. Events of Default. The entire outstanding principal sum and any other sums
payable under the Note shall become due, at the option of the Mortgagee, upon Mortgagor JSA’s
failure to rent, lease or sell the HOME assisted residential units to low to moderate income
families (as defined by the U.S. Department of Housing and Urban Development, hereinafter
“HUD”), or failure to comply with any of HUD’s other HOME Program requirements applicable
to this loan; or after default and failure to perform any obligations under the Note, Mortgage and
Security Agreement, Building and Loan Agreement; or, except for acknowledged prior liens, the
Mortgagor JSA grants or permits any other mortgage, security interest or other secondary
financing secured by the Property, or any part of them, without prior written consent of the
Mortgagee; or if Mortgagor JSA becomes bankrupt or insolvent or makes an assignment for the
benefit of creditors; or after default in the payment of any tax, payment in lieu of tax, water rate,
sewer rent or assessment; or after default in reimbursing the Mortgagee for premiums paid on
insurance against loss by fire, as hereinbefore provided; or after default in furnishing, upon
written request, a statement of the amount due on the Mortgage and whether there exist any
offsets or defenses against the mortgage debt, as hereinafter provided. All sums secured by this
Mortgage shall be due and payable upon sale of the Property prior to the expiration of the thirty-
two (32) year term of the loan evidenced by the Note. Notices of default shall be served in
accordance with paragraph numbered nine (9) of this Mortgage upon both Mortgagor JSA and
Mortgagor SIDA. If Mortgagor JSA fails to cure a default within thirty (30) days of the notice of
said default, Mortgagee may declare the full amount of debt immediately due and payable.

6. Foreclosure; Appointment of a Receiver. The holder of this Mortgage, in any
action to foreclose the Mortgage, shall be entitled to the appointment of a receiver.

7. Taxes and Other Charges. Mortgagor JSA will pay, or cause to be paid, all
taxes, assessments or water rates, and in default thereof, the Mortgagee may pay the same, which
amount shall be added to the principal amount of the Note, which shall be secured by this
Mortgage.

8. Estoppel Certificate. Mortgagor JSA within ten (10) days, upon request in
person, or within twenty (20) days upon request by mail, will furnish a written statement, duly




acknowledged, of the amount due on this Mortgage and whether any offsets or defenses exist
against the debt secured hereby.

9. Notices. Any notice or demand or request must be in writing and may be served
in person, by mail or by private delivery service in accordance with the terms of the note.

10.  Title. Mortgagor JSA warrants that it has good and marketable title to the
Property. '

11.  Compliance With Lien Law. In compliance with Section 13 of the Lien Law,
Mortgagor JSA will receive the advances secured by this Mortgage and will hold the right to
receive such advances as a trust fund to be applied first for the purpose of paying the cost of the
improvements, and that Mortgagor JSA will apply the same first to the payment of the cost of
improvement before using any part of the total of the same for any other purpose.

12.  Foreclosure; Sale in One Parcel. In case of a foreclosure sale, the Property, or
so much thereof as may be affected by this Mortgage, may be sold in one parcel if doing so is
commercially reasonable.

13. Environmental Matters.
(a) Mortgagor JSA represents and warrants that:

1) It shall not allow or cause any oil or hazardous materials,
hazardous substances or hazardous wastes or any other contaminant or pollutant to be released
at, on, to, into or from the Property, except in accordance with applicable laws, rules and
regulations and, if applicable, in accordance with the terms and conditions of a permit,
certificate, license or other written approval of a governmental body;

(i)  All environmental permits, consents, licenses, certificates or
approvals necessary to the operation of any activity on the Property have been obtained and are
and shall be kept in full force and effect;

(iii)) There are and will be no electrical transformers, capacitors, or
other equipment, items or articles on or at the Property which contain polychlorinated biphenyls;

(iv) It has fully complied with all federal, state and local environmental
laws, rules, regulations, orders, decrees, ordinances, and codes applicable to the use and
condition of the Property; and

(v) It shall promptly notify the Mortgagee in writing of the filing of an
environmental lien against the Property, the listing or proposed listing of the Property on the
federal National Priorities List, the New York State Inactive Hazardous Waste Disposal Site
Registry or comparable state list, or any environmental claim, notification, order, violation,
action, suit, or proceeding with respect to the Property.



b) Without prejudice to any other right, remedy or claim that the Mortgagee
may have against Mortgagor JSA, Mortgagor JSA shall pay the Mortgagee an amount
equivalent to the costs and expenses of any environmental audit, survey or investigation
undertaken by the Mortgagee, its servants or agents prior to any foreclosure of this Mortgage.

(¢ Mortgagor JSA shall indemnify, defend, and hold harmless the Mortgagee
from and against all loss, liability, damage and expense, including, without limitation, costs
associated with administrative and judicial proceedings, engineering, consulting and attorney's
fees suffered or incurred by the Mortgagee on account of (i) Mortgagor JSA's failure to comply
with any federal, state, or local environmental law, code, ordinance, rule or regulation or any
interpretation or order of any regulatory or administrative authority with respect thereto, or the
common law; (ii) any release or threatened release of oil or hazardous materials, hazardous
substances or hazardous wastes or any other contaminant or pollutant at, on, to, or into the
Property or from the Property on, to or into any adjoining property or other property ; (iii) any
and all damage to natural resources or real property and/or harm or injury to any person resulting
or alleged to have resulted from (A) such failure to comply with, or otherwise arising under, any
federal, state, or local environmental law, code, ordinance, rule or regulation or any
interpretation or order of any regulatory or administrative authority with respect thereto, or the
common law, and/or (B) any release or threatened release of oil or hazardous materials,
hazardous substances or hazardous wastes or any other contaminant or pollutant ; or (iv) the
breach of any of the warranties and representations or the terms and conditions contained in
these provisions.

(d)  Inthe event that there shall be applied a lien against the Property pursuant
to any federal, state or local law, code, ordinance, rule or regulation or under common law,
pertaining to oil or hazardous materials, hazardous substances or hazardous wastes or any other
contaminant or pollutant, Mortgagor JSA shall pay the claim and remove the lien from the
Property no later than thirty (30) days from the date Mortgagor JSA receives notice of the lien.
Notwithstanding the foregoing, in the event any governmental authority has commenced efforts
to cause the Property to be sold pursuant to the lien, the Mortgagee reserves the right to demand
that Mortgagor JSA pay the claim and remove the lien from the Property.

(e) In addition to the events set forth in this Mortgage allowing the Mortgagee
to accelerate the loan secured by this Mortgage, the whole of the outstanding principal sum and
all other sums due under the Note shall become due at the option of the Mortgagee in the event
of Mortgagor's failure to keep, observe or perform any condition, requirement, or obligation set
forth in these representations and warranties or in the event that any representation and warranty
by the Mortgagor contains any untrue statement. '

14. - Mortgagor JSA’s Obligation to Comply with Company Lease, the Agency
Lease and PILOT Agreement. Mortgagor JSA shall (i) pay all other sums of money due and
payable at any time and from time to time under the Company Lease, the Agency Lease and the
PILOT Agreement as and when such sums become due and payable, but in any event before the
expiration of any grace period provided in the Company Lease, the Agency Lease and/or PILOT
Agreement for the payment of any such sum, and (ii) at all times fully perform, observe and
comply with all other terms, covenants and conditions of the Company Lease, Agency Lease and




the PILOT Agreement to be performed, observed or complied with by Mortgagor JSA as lessor
under the Company Lease and lessee under the Agency Lease, as applicable, and as a party to the
PILOT Agreement. If the Company Lease, the Agency Lease and/or PILOT Agreement does not
provide for a grace period for the payment of a sum of money, Mortgagor JSA shall make the
payment on or before the date on which the payment becomes due and payable. Mortgagor JSA
shall deliver evidence of the payment to Mortgagee within ten (10) days after receipt of a written
request from Mortgagee for evidence of the payment.

15. SIDA Executing at the Direction of Mortgagor JSA. Mortgagor JSA directs
SIDA to execute and deliver this Mortgage to the Mortgagee, and further agrees to indemnify
SIDA (and its members, officers, directors, agents, servants and employees) for all fees and costs
incurred in connection with the execution, delivery, recording, performing and enforcing of this
Mortgage, including but not limited to reasonable attorney’s fees. '

16. Hold Harmless Provisions. JSA hereby releases SIDA and its members,
officers, agents and employees from, agrees that SIDA and its members, officers, agents and
employees shall not be liable for, and agrees to indemnify, defend, and hold SIDA and its
members, officers, agents and employees harmless from and against any and all claims arising as
aresult of SIDA’s participation in this Mortgage, including, but not limited to:

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

(b) JSA acknowledges and restates those provisions of the Agency
Lease set forth in section 8.2 therein.

17.  No 