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AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF FEBRUARY 1, 2012 

5646609.4 



COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of February 1, 2012,.by and between THE INNS AT ARMORY SQUARE, LLC (the 
"Company"), a limited liability company organized under the laws of the State of New York with 
an office at 202 Walton Street, Suite 204, Syracuse, New York 13202, 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, 
w~th 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 personalproperties, .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, researchl 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 ofthe State of New York (collectively with 
’the Enabling Act, the "Act") and is empowered under the Act to undertake the Project (as 
hereinafter defined); and 

WHEREAS, the Agency, by resolution adopted on July 26, 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 an approximate 1.2 acre parcel of real property located at 300-332 and 334- 
344 West Fayette Street (the "Lanar’); (ii) the construction of an approximate 140,000 square foot 
seven story building to house an approximate 180 room hotel and conference center, an open 
parking lot and parking deck (collectively containing approximately 185 parking spaces)all 
located on the Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of 
furniture, fixtures and equipment (the "Equipment", together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of a grant in an 
amount not to exceed $500,000 from certain funds allocated to the Agency from the Empire State 
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Development Corporation (the "Grant") as well as exemptions from real property tax, mortgage 
recording 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, construction, 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 currenl owner of the Project Facility; and 

WHEREAS, the Agency proposes to assist the Company’s acquisition, construction and 
equipping of the Project Facility, and grant the Financial Assistance to the Company and the 
Project by, among other things, (1) appointing the Company as its agent with respect to the Proj ect 
Facility; (2) accepting a leaseholdinterest in¯ the Land and Facility from the COmpany pursuant to 
this Company Lease; (3) obtaining anownership interest .in the Equipment pursuant to .a Bill of 
Sale; and (4) subleasing the Project Facility to the Company pursuant to the Agency Lease; and 

WttEREAS; the.Agency now proposes to lease the Land and Facility from the cdmpany 
pursuant to the terms and conditions set forth herein; and 

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

NOW, THEREFORE, for and in consideration of the premises and.the mutual covenants 
hereinafter contained,, the parties hereto hereby formally covenant, agree; and bind themselves as 

follows, to wit: 

ARTICLE ¯I 

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 which is attached to the. Agency Lease as Exhibit 
"C" thereto except as otherwise expressly defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Company Lease, unless the context otherwise requires: 

(a)    The terms "hereby," "hereof," "herein," "hereunder," and any similar terms 
as used in this Company Lease refer to this Company Lease; the term "heretofore" shall mean 
before and the term "hereafter" shall mean after the date of this Company Lease; 
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(b)    Words of masculine gender shall mean and include correlative words of 
feminine and neuter genders, and words importing the singular number shall mean and include the 
plural number and vice versa; and 

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

ARTICLE II 

DEMISE; PREMISES; TERM 

2.1 DEMISE. 

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

2.2 DESCRIPTION OF PREMISES LEASED. 

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

2.3 TERM. 

The Project is leased for a term which shall commence as of February 1, 2012, 
and shall end on the expiration or earlier termination of the Agency Lease. 

2.4 MANDATORY CONVEYANCE. 

At the expiration of the term hereof or any extension thereof by mutual 
agreement, or as otherwise provided in the Agency Lease, this Company Lease shall 
automatically expire without any further action by the parties hereto, and the Agency shall 
confirm in writing the termination of its interest in the Project Facility 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 bills of sale together with any other documents therewith and to take 
such other and further actions reasonably necessary to confirm the termination of the Agency’s 
interest in the Project Facility. 
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2.5 CONSIDERATION. 

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

2,6 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

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

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

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

(c)    The Company is the present owner of the Land and upon construction, the 
Facility and the Equipment. 

(d) . Neither the execution and delivery of this Company Lease and the other 
Company Documents, the consummation of the transactions contemplated thereby, nor the 

¯ fulfillment of or compliance with the provisions thereof will: 

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

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

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

(g)    So long as the Agency holds an interest in the Project Facility, the Project 
Facility is and will continue to be a "project" (as such quoted term is defined in the Act), and the 
Company will not take any action (or omit to take any action required, by the Company 
Documents or which the Agency, together with Agency’s counsel, advise the Company in writing 
should be taken), or allow any action to be taken, which action (or omission) would in any way 
cause the Project Facility not to constitute a "project" (as such quoted term is defined in the Act), 
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(h)    The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and 
requirements of all Governmental Authorities applying to or affecting the construction, 
equipping and operation of the Project Facility. (the applicability of such laws, ordinances, rules, 
and regulations to be determined both as if the Agency were-the owner of the Project Facility and 
as if the Company, were the owner of the Project. Facility), and the Company will defend and 
save the Agency and its officers, members, agents (other than the Company), and employees 
h~rmless from all fines and penalties due to failure to Comply therewith. 

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

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

ARTICLE III 

DISPUTE RESOLUTION 

3d 

New York. 

3.2 

JURY 

GOVERNING LAW. 

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

WAIVER.OF TRIAL BY JURY. 

THE COMPANY AND THE AGENCY WAIVE THE RIGHT TO TRIAL BY 
OF ANY DISPUTE ARISING UNDER THIS COMPANY LEASE, AND THIS 

PROVISION SHALL SURVIVE THE TERMINATION OF THIS COMPANY LEASE. 

ARTICLE IV 

MISCELLANEOUS CLAUSES 

4.1 NOTICES. 

All notices, 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 
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: 
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(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: 

Inns at Armory Square, LLC 
202 Walton Street, Suite 204 
Syracuse, New York 13202 
Attn: Richard H. Sykes, Manager 

With copies to: 

Mackenzie Hughes, LLP 
101. South SalinaStreet 
Syracuse, New York t 3202 
Attn: Edward Moses, Esq. 

Manufacturers and Traders Trust Company 
One M&T Plaza 
Buffalo, New York 14203 
Attn: Office of General Counsel 

4.2 NO RECOURSE UNDER THIS COMPANY LEASE. 

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

4.3 ENTIRE AGREEMENT. 

This Company Lease contains the entire agreement between the parties and all 
prior negotiations and agreements are merged in this Company Lease. This Company Lease may 
not be changed, modified or discharged, in whole or in part, except by a written instrument 

executed by the party against whom enforcement of the change, modification or discharge is 
sought. 

4.4 AGENCY REPRESENTATIONS. 

The Company expx~essly acknowledges that neither the Agency nor the Agency’s 
directors, members, employees or agents (other than the Company) has made or is making, and 

the Company, in executing and delivering this Company Lease, is not relying upon warranties, 
representations, promises or statements, except to the extent that the same are expressly set forth 
in this Company Lease, and no rights, easements or licenses are or shall be acquired by the 
Company by implication or otherwise unless expressly set forth in this Company Lease. 

4.5 BINDING EFFECT. 

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

4.6 ~PARAGRAPH HEADINGS. 

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

4.7 CONSENT TO AGENCY LEASE; SUBORDINATION. 

The Company hereby consents to the sublease b) the Agency of the Project 

Facility to the Company pursuant to the Agency Lease. The Company acknowledges and agrees 
that this Company Lease and the Agency Lease shall be subordinate in all respects to the 
Mortgage and shall be automatic without the execution of any further subordination agreement 
by the Company or the Agency. 

4.8 HOLD HARMLESS PROVISIONS. 

(a)    The Company hereby releases the Agency and its members, officers, agents 
(other than the Company), 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 (other than the Company), 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: 
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(1) Liability for loss or damage to Property or bodily injury to or death 
of any and all persons that may be occasioned by any cause whatsoever pertaining to the Project 
Facility, or arising by reason of or in connection with the occupation or the use thereof, or the 
presence on, in, or about the Project Facility; 

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

(3) All claims arising from the exercise by the Company of the 
authority conferred upon itand 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, officersl 
agents, or employee~. 

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 
(other than the Company), or employees by any employee of the Company, or any contractor of the 
Company, or anyone directly or indirectly employed by any of them, or 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’.i.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 
ofsuch claim, cause of action, .or prosecution_, and the payment of all expenses and charges 
incurred by the Agency, or its office,rs, 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, agentor servant of the Agency or a person under the Agency’s control or 
supervision. 
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4.9 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the. 
obligations and agreements of the Agency and not of any member, officer, agent (other than the 
Company), or employee of the Agency in his individual capacity; and the members, officers, 
agents (other than the Company), 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 fifteen (15) 
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 fifteen (15) days, shall have failed to institute and diligently pursue action to cause 
compliance with such request) or failed to respond within such notice period; and 

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

(c)    If the Agency refuses to comply with such request and the Agency’s refusal 
to comply is based on its reasonable expectation that it or any of its members, officers, agents 
(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 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 Age,.n_cy 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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4.10 MERGER OF AGENCY. 

(a)    Nothing contained in this Company Lease shall prevent the consolidation of 
the Agency with, or merger of the Agency. into, or assignment by the Agency of its fights 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 theAgency’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. 

5646609.4 

-10- 



IN WITNESS WHEREOF, the Company and the 
Company Lease, as of the day and year first above written. 

Agency have duly 

THE INNS AT ORY 

executed this 

LLC 

By: 
Ri 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 
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IN WITNESS WHEREOF, the Company and the Agency have duly executed 
Company Lease, as of the day and year first above written. 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard H. Sykes, Manager 

CITY OF SYRACUSE IN~D.USTRIAL 

By:                    ¯     " 
~’ ~-d~amf/MV. ~n, ~ C~airman 

this 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the __ day of February, 2012, before me, the undersigned, personally appeared 
RICHARD H. SYKES, 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. 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 
) SS.: 

) 

[ic 

EDWARD J. MOSES 
Notary Public,-State of New York 

No. 34-8034924 
Qualified in Onondaga CounW 

Commission Expires Sept. 30, 20...~ 

On the __ day of February, 2012, before me, the undersigned, personally appeared 
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory 
evidence to .be the individual whose name..is subscribed to the within instrument and. 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the __ day of February, 2012, before me, the undersigned, personally appeared 
RICHARD.H. SYKES, 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, onthe instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 

STATE OF NEW Y.ORK 

COUNTY OF ONONDAGA 

) 
) SS.: 

) 

On the,. c~dday of February, 2012, before me, the undersigned, personally appeared 

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

Notary Public 

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

Qualified in Onondaga ~. No. 01MC5055591 
Commission F.xpbes on Feb.. 12, 20 J 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 
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LEGAL DESCRIPTION 

PROPOSED DESCRIPTION OF A 1.27+- ACRE PARCEL, CITY OF 
SYRACUSE, ONONDAGA COUNTY, NEW YORK. 

BEGINNINGAT A. POINT, said point being the intersection of the northerly 
line of West Fayette Street and the westerly line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance of 
361.65 feet along the northerly line of West Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 
120.21 feet to a point; 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 
89.08 feet to a point; 

THENCE North 00 degrees i6 minutes 00 seconds East for a distance of 
12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 
10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 
20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 
262.00 feet to a point; 

THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 
152.42 feet TO THE POINT AND PLACE OF BEGINNING. 

Together with and subject to covenants, easements, and restrictions of record. 

Said property contains 1.27 Acres (~55,406 Sq. Ft.) more or less. 

J058873 - ARC 5-29-08 Rev’d 2/13/2012 
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MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: The Inns at Armory Square, LLC 
202 Walton Street, Suite 204 
Syracuse, New York 13202 

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency 

333 West 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 A GI(EEMENT: 

As of February I, 2012 

TERM OF COMPANY LEASE AGREEMENT: 

The Company LeaseAgreement shall’be in effect for a term commencing as of February 1, 2012, 
and shall end on the expiration or earlier termination of the Agency Lease Agreement. 

,:...., 

5646880.3 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1 st day of February, 2012. 

THE INN S~,kA~QUARE, 

By: Richa~dlH. S-~yes~, Mankg_er 

LLC 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 

{M0204017.1 }5646880.3 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st day of February, 2012. 

THE INNS AT ARMORY SQUARE, LLC 

By; 
Richard H. Sykes, Manager 

CITY OF SYRACUSE~I~.-DUSTRIAL 
DEVELO~PMENT..A’~ENCY 

William M. Ryan, Chairman 

5646880.3 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the~ day of February, 2012, before me, the undersigned, personally appeared 
RICHARD H. SYKES, 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 be which the individual 

acted, executed the instrument. 

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

COUNTY OF ONONDAGA ) 

Notary State of New York 
No. 34-8034924 

Qualified in Onondaga County 
Commission Expires Sept. 30, 20 (~,. 

On this__ day of February, 2012, before me, the undersigned, personally appeared 
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his capacity, and that by his signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

IM0204017.1 ]5646880.3 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the __ day of February, 2012, before me, the undersigned, personally appeared 
RICHARD H. SYKES, personally known to me .or prov, ed 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 samein his/her capacity, and that by his/her 
signature on the instrument,, the individual, or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On this "      day 0fFebruary, 2012, before me, the undersigned, personally appeared 
WILLIAM M. RYAN, personally knownto me or-proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his capacity, and that by his signature on the instrument, the 
individual or the .person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

[OR1L. McROBBIE 
Notary Pl~blic, State of New Yorl~ 

Ot~alified in O~ondaga Co. h’o. O1 ~C5055591 
Commission Expiros on Fell. 12, 20 It.I " 

5646880.3 



SCHEDULE A 

ALL THAT TRACT OR PARCEL OF LAND, situate within the City of Syracuse, County of Onondaga 

and State of New York, being p_art of_._Block 104, and more particularly described as follows: 

~/~ 
BEGINNING at a point, said point being the intersection of the northerly line of West Fayette Street and 
the westerly line of South Franklin Street; thence North 89 deg. 44’ 00" West for a distance of 361.65 feet 
along the northerly line of West Fayette Street to a point; thence North 00 deg. 09’ 30" East for a distance 
of 120.21 feet to a point; thence South 89 deg. 35’ 52" East for a distance of 89.08 feet to a point; thence 
North 00 deg. 16’ 00" East for a distance of 12.00 feet to a point; thence South 89 deg. 44’ 00" East for a 
distance of 10.37 feet to a point; thence North 00 deg. 05’ 00" East for a distance of 20.42 feet to a point; 
thence South 89 deg. 44’ 00" East for a distance of 262.00 feet to a point; thence South 00 deg. 05’ 00" 
West for a distance of 152.42 feet to the point and place of beginning. 



TP-584 (7/03) 

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 

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

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 

[] Individual 

[] Corporation 

[] Partnership 

[] Estate/Trust 

[] Other 

Grantee/Transferee 

[] Individual 

[] Corporation 

[] Partnership 

[] Estate/Trust 

[] Other 

Name (if individual; last, first, middle initial) 
The inns at Armory Square, LLC 

Mailing address 

202 Walton Street, Suite 204 
City State 

Syracuse NY 

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

City Of Syracuse Industrial Development Agency 

Mailing address 
333 West Washington Street, Suite 130 

City State 

Syracuse New York 

ZIP code 

13202 

ZIP code 

13202 

Location and description of property conveyed 

, Tax map designation 

Section Block    Lot 

Address City/village 

104 29 O3.0 
104 29 04.1 

300-332 West Fayette Street 
334-344 West Fayette Street 

Syracuse 

Social security number 

Social security number 

Federal employer ident, number 

26 I 3024938 

Social security number 

I I 
Social security number 

gederal employer ident, number 

52 I 1.380308 

Town County 

Onondaga 

Type of property conveyed (check applicable box) 

1 [] one-tothree-family house 5 [] Commercial/Industrial 
2 [] Residential cooperative 6 [] Apartment building 

3 [] Residential condominium 7 [] Office.building 

4 [] Vacant land 8 [] Other 

Date of conveyance 

o2 12012 
month day year 

Percentage of real property 

conveyed which is residential 

real property % 
(see instructions) 

Condition of conveyance (check all that apply). 

a. " Conveyance of fee interest             . f. 

Acquisition of a controlling interest (state 
percentage acquired             %) 

Transfer of a controlling interest (state 
percentage transferred)          %) 

d. Conveyance to cooperative housing 
corporation 

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

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) .h. 

i. Syndication 

j. Conveyance of air rights or 
development rights 

k. Contract assignment 

I. Option assignment or surrender 

m. Leasehold assignment or surrender 

n. x Leasehold grant 

o. Conveyance of an easement 

p. Conveyance for which exemption from 
transfer tax is claimed (complete 

Schedule B, Part 11/) 

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

r. Other (describe) 

For recording officer’s use Amount Received 

Schedule B., Part ! $ 

Schedule B., Part II $ 

Date received Transaction number 

5934501.1 



Page 2 of 4 TP-584 (7/03) 

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 III) ................................. [] Exem ption claimed 

2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ................................. 

3 Taxable consideration (subtract line 2 from line 1) .......................................................................................... 

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ............................................... 

5 Amount of credit claimed (see instructions and attach Form TP-584. L Schedule G) ............. ............................. 

6 Total tax due* (subtract line 5 from line 4) .......................................................................................... ’ ............. 

1. $ 0o 

2. 

3. 
4. $ 00 

5. 

6. $ 00 

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more 
1 Enter amount of consideration for conveyance (from Part 1, line 1) ............................................................... 1. 

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

3 Total additional transfer tax due* (multiply line 2 by 1% (0.1)) ........................................................................ 3. 

Part !I! - Explanation of exemption claimed on Part [, 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 ofNew York; or any of their instrumentalities, 
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or 

compact with another State or Canada) ........ i .................................................................................... . ..................................... 

b. Conveyance is to secure a debt or other obligation " 

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

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

realty as bona fide gifts ............................................................................................................................................................ 

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

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

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ...... . .................................................... 

g. Conveyance consists of deed of partition ................................................................................................................................. 

h. ’ Conveyance is given pursuant to the federal Bankruptcy Act 
¯ " h [] " 

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 

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

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

cooperative apartment ............................................................................................................................................................. J 

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

Other (attach explanation) Leasehold grant with term of less than 49 years ................................................................................ I [] 

*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 .... 

5934501.1 
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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. 

2.1-1 The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason: 

[] The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the 

real property (whether as a joint tenant, a tenant in commo0 or otherwise) immediately before the transfer. 

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

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

[] The maximum principal amount secured by the credit line mortgage is $3,000,000 or more and the real property being sold 

or transferred is not principally improved nor will it beimproved 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). 

4. r-i 

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 atthe timeof recording the deed. 

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

The real property being transferred is subject to an outstanding credit line mortgage recorded in 
(insert liber and pageor 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. 

The Inns ~~ Manaqer 

I/ Grantee signature -- f 
Title 

Grantee signature 

Richard H. Sykes William M. Ryan 
Title 

City of Syracuse Industrial 
Development Agency 

Chairman 
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, RE’IT Return Processing, 
PO Box 5045, Albany NY 12205-5045. 

{M0204019.1 } - 3 - 
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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 appropdate 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: 

[] The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the 

real property (whether as a joint tenant, a tenant in common or.otherwise) immediately before the transfer. 

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

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

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

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

[] 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 reco.rding the deed. 

[] A check has been drawn payable for transmission to the credit line mortgagee or his agent for the baiance due, and a 
satisfaction of such m’ortgage will be recorded as soon as it is available. 

The real property being transferred is subject to an outstanding 6redit 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, ahd (3, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete. 

The Inns at Armory Square, LLC 

Grantee signature 
Richard H. Sykes 

Manager 
Title 

Title 

City of Syr~se Industrial 

Grantee signature 
William M. Ryan 

Chairman 
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. 

5934501.1 
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Schedule D - Certification of exemption from the payment of estimated personal income lax (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 I - New York State residents 

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

Certification of resident transferor(s)lseller(s) 

This is to certify that at the time of the sale or transfer of the real property, the transferer(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(�), but not as a condition of recording a deed. 

Part II - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/sellei 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 v~ho 
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, Appfication 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: 

[] 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. 

[] The transferor or transferee is an agency or authority of the United States of Amedca, an agency or authority of the state of 
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Govemment National 

Signature Date 

Signature Date 

Signature Date 

Signature Date 

Mortgage Association, or a private mortgage insurance company. 

Print full name 

Print full name 

Print full name 

Print full name 

5934501.1 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

AND 

THE INNS AT ARMORY SQUARE, LLC 

AGENCY LEASE AGREEMENT 

DATED AS OF FEBRUARY 1, 2012 

5650856.5 
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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of February 1, 2012 .(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 (the "Agency"), 
and THE INNS AT ARMORY SQUARE, LLC, a New York limited liability sompany having 
its office at 202 Walton Street, Suite 204, Syracuse, New York 13202 (the "Company"). 

WITNESSETH: 

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

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under ~he 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 July 26, 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 an approximate 1.2 acre parcel of real property located at 300-332 and 334- 
344 West Fayette Street (the "Land"); (ii) the construction of an approximate i40,000 square foot 

seven story building to house an approximate 180 room hotel and conference center, an open 

parking lot and parking deck (collectiyely containing approximately 185 parking spaces) all 
located on the Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of 
furniture, fixtures and equipment (the "Equipment", together wi.th the Land and the Facility, the 
"Project Facility"); (B)the granting of certain financial assistance in the form of a grant in an 
amount not to exceed $500,000 from certain funds allocated to the Agency from the Empire 
State Development Corporation (the "Grant"). as well as exemptions from real property tax, 
mortgage recording 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, construction, improvement and equipping of the Project Facility; and (D) the lease of 
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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, construction and 
equipping of the Project Facility and grant the Financial Assistance to the Company and the 
Project by, among other things, (1) accepting a leasehold interest in the Land and Facility from 
the Company and an ownership interest in the Equipment, and (2) subleasing the Project Facility 
back to the Company pursuant to this Agency Lease; and 

WHEREAS, the Company has leased the Land and the Facility to the Agency pursuant to 

the Company Lease Agreement dated as of February 1, 2012 (the "Company Lease"); and 

WHEREAS, the Company has conveyed title to the Equipme, nt .to the Agency pursuant to 

the Bill of Sale; and 

WHEREAS, the Agency now proposes to sublease the Project Facility back 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 I 

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 attacl~ed hereto as Exhibit "C" exc.ept as 
otherwise expressly defined herein or the context hereof Otherwise requires. 

1.2 INTERPRETATION. 

In this Agency Lease, unless the .context otherwise requires: 

(a)    The terms "hereby," "hereof, .... herein," "hereunder," and any similar 

terms as used in this Agency Lease refer to this Agency Lease; the term "heretofore" shall mean 
before and the term "hereafter" shall mean after the date of this Agency Lease; 
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(b)    Words of masculine gender shall mean and include correlative words of 
feminine and neuter genders, and words importing the singular number shall mean and include 
the plural number and vice versa; and 

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

ARTICLE II 

2.1 

REPRESENTATIONS AND COVENANTS 

REPRESENTATIONS OF THE AGENCY. 

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

(a)    TheAgency 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 Projec.t .Facility 
wi!l 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 July 26, 2011, the Agency determined that the 
Project constitutes a "Type 1 Action" under SEQRA, will not result in an~, significant adverse 
environmental impacts and issued a negative declaration for the Project dated July 26, 2011 and 
by resolutions adopted on December 20, 2011, the Agency clarified the owner/operator of the 

Project. and approved a grant to the Company in an amount not to exceed $500,000. 

(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 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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(e)    The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of the State to another area of the State or result in the abandonment of one 

or more plants or facilities of the Company or any other proposed occupant of the Project Facility 
located in the State, except as may be permitted by the Act. 

(f)    The Agency, to the extent of its interest therein, shall not sell, assign, 
transfer, encumber or pledge as security the Project Facility or any part thereof except as 
contemplated or allowed by the terms of this Agency Lease and. the Pledge and Assignment. 

(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. 

2.2        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 Land and upon construction will 
be of the Facility and the Equipment. 

(d) Neither the execution and delivery of this Agency Lease and the other 
Company Documents, the consummation of the transactions ~ontemplated thereby, nor the 

fulfillment of or compliance with the provisions thereof will: 

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

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

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

The providing of Financial Assistance to the Company and the Project by 

(1)    has been an important consideration in the Company’s decision to 
acquire, construct and equip the Project Facility in the City of Syracuse; 

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

(3) 
sector jobs in the State. 

will preserve or increase the overall number of permanent, private 

(f)    So long as the Agency holds a leasehold interest inthe 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 acquisition, 
construction, equipping-and operation of the Project Facility (the applicability of such laws, 
ordinances, rules, and regulations to be determined both as if the Agency were the owner of the 
Project Facility and as if the Company, were the owner of the Project Facility), and the Company 
will defend and save the Agency and its officers, members, agents (other than the Company), and 
employees harmless from all fines and penalties due to failure to comply therewith. 

(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. 

(i)    The Company has, or will have as of the first date of construction and 
equipping, all permits, licenses, and governmental approvals and consents for the construction 
and equipping of the Project Facility. 

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

-5- 

5650856.5 



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

(1) The Company shall perform, or cause to be performed, for and on behalf 
of the Agency, each and every obligation of the Agency (which is within the control of the 
Company) under and pursuant to this Agency Lease, the Company Lease, the Mortgage and the 
other Company Documents and shail 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 tofulfill its 
obligations under the provisions of this Section 2.2. 

’ (m) 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. 

(n)    The Company agrees to provide all necessary information and reports 
required by Section 8.5 hereof.                                      ’ 

ARTICLE III 

CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY. 

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

3.2 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. 
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ARTICLE IV 

CONSTRUCTION AND EQUIPPING OF THE PROJECT 

4.1 CONSTRUCTION AND EQUIPPING OF THE PROJECT FACILITY. 

(a)    The Company shall promptly construct and equip the Project Facility, all 
in accordance with the Plans and Specifications; and to the extent practicable, utilize local 
contractors and suppliers for the construction and equipping of the Project Facility. For purposes 

of this Agency Lease, the term "Local" shall mean Onondaga, Oswego, Madison, Cayuga 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 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: 

(1) to construct 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 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 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 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, 
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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 (other than the Company), 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. 

4.2 COMPLETION OF PROJECT FACILITY. 

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

(1) the date of such completion; 

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

(3) that the Company has good and valid title to all Property 
constituting the Land and 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 

giyen without prejudice, to any rights of the Compal~y.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 and the Mortgagee 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, dr consents required of 
Governmental Authorities for the occupancy, operation, and use of the Project Facility for its 
intended purposes; and (2) Lien releases, from the Company’s contractor and any subcontractors 
under a contract with a price in excess of $100,000. 

4.3 COSTS OF COMPLETION PAID BY COMPANY. 

(a)    The Company agrees to complete the Project and to pay in full all costs of 
the construction and equipping of the Project Facility. 
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(b) No payment by the Company pursuant to this Section 4.3 shall entitle the 
Company to any diminution or abatement of any amounts payable by the Company under this 
Agency Lease. 

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

In the event of a default by any contractor, subcontractor, or materialman under 
any contract made by them in connection with construction 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. 

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

.The Agency agrees, upon written request of an Authorized Representative of the 
Company and subject to the provisions of the Act, to use. its commercially reasonable efforts to 
execute and deliver such instruments and documents as shall be approved by counsel to the 
A~ency and as may be required in connection with the Company’s financing or refinancing of 

the costs of construction and equipping of the Project Facility, provided that: 

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

(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 puNicpurposes of.the Act;. 

(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 provisions 
similar to those 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 
subj ect 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 i.ts 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: 

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

(ii) 
condition and repair; 

unconditional obligation to keep the Project Facility in good 

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

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

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

(vi) subject to the Unassigned Rights, unconditional and exclusive right. 

to receive rental and any other income and other benefits of the Project Facility and from the 
operation of the Project; 
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(vii) unconditional obligation to pay for all of the capital investment in 
the Project Facility; 

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

(ix) unconditional and exclusive right to include all income earned 
from the operation of the Project Facility and claim all deductions and credits generated with 

respect to the Project Facility on its annual federal, state and local tax returns. 

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL. 

(a)    The term of this Agency Lease shall commence on the date hereof and 
continue ~n full force and effect until June 30, 2031, 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 Mortgagee 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. 

(c)    As a con~dition to the effectiveness of the Company’s exercise of its right 
to early termination, the following payments shall be made: 

(1)    To the Agency: an amount certified by the Agency as sufficient to 
pay all unpaid fees and expenses of the Agency incurred under this Agency Lease and the 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 Mortgagee. 

(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 
Project Facility was subject when conveyed to the Agency, (2) any Liens created at the request 
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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 shalI 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 topay the sums due underthe PILOT Agreement at the times and in the 

manner provided under the PILOT. Agreement, and (ii) to the Mortgagee an amount equal to the 
debt service and other amounts becoming due and payable under the Mortgage, if any, and the 
indebtedness secured thereby on the due date thereof. 

(b)    The Company shall pay to the Agency, as additional rent, within ten (10) 
days after the receipt of a demand therefor from the Agency, 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 therefor 
shall accrue interest ~it the annual rate set forth in the last sentence of Section 6.4~ 

(c)    The Company agrees to make the above-mentioned payments, without any 
further notige, 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 construction and equipping of the 
Project Facility, any defect in the title, design, operation, merchantability, fitness, or condition of’ 
the Project Facility, or any part thereof, or in the suitability of the Project Facility, or any part 
thereof, for the Company’s purposes or needs, or failure of consideration for, destruction of or 
damage to, or Condemnation of title to, or the use of all or any part of the Project Facility, any 
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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 pei:formance (subject to the provisions of Section 11.1.1). 

ARTICLE VI 

MAINTENANCE, MODIFICATIONS, TAXES, AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

(a)    keep the Proj+ct Facility in good condition and repair and preserve the 

same against waste, loss and damage, ordinary wear and tear excepted; 

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

(c)    operate the Project Facility in a sound and economic manner in general 
accordance with the Project pro-forma statements Company previously provided to the Agency. 

6.2 TAXES, ASSESSMENTS, AND UTILITY CHARGES. 

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

(1)    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 
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(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. 

(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 and the Mortgagee, if any, 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 ~t0 the 
Agency by delivery of a written certificate, that tile non-payment of any such items will not 
endanger any part of the Project Facility or subject the Project Facility, or any part thereof, to 
loss or forfeiture, the Company may permit the taxes, assessments, and other charges so 
contested to remain unpaid during the period of such contest and any appeal therefrom, 
Otherwise, such taxes, assessments, or charges shall be paid promptly by~ the Company or 
secured by the Company’s posting a bond in form and substance satisfactory to the Agency. 

6.3 INSURANCE REQUIRED. 

During .the term of this Agency Lease, the Company shall maintain or cause to .be 
main~iined 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 
connection with the ownership, maintenance, use and/or occupancy of the Project Facility and all 

appurtenant areas. 
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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 last 
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 year, insurance in the amounts and of thetypes 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: 

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

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

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES. 

The Company, 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 

7.1 DAMAGE OR DESTRUCTION. 

(a)    If the Mortgage shall be in effect or the Mortgagee shall have any interest 
in the Project Facility arising under 0r related to the Mortgage, whether by foreclosure or 
otherwise and the Project Facility shall be damaged or destroyed, in whole or in part, then 
insurance proceeds shall be paid in accordance with the relevant provisions of the Mortgage 
regarding the distribution of such insurance proceeds, provided that there shall be no abatement 
or reduction in amounts payable to the Agency hereunder. If the Mortgage shall not be in effect 

and the Mortgagee shall have no interest in the Project Facility and the Project Facility shall be 
damaged or destroyed, in whole or in part: 

(1) There shall be no abatement or reduction in the amounts payable 

by the Company under this Agency Lease or otherwise (whether or not the Project Facility is 
replaced, repaired, rebuilt, or restored); and 

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

(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 modificationsdo not change the nature of the Project Facility, such that it does not constitute a 

"project" (as such quoted term is defined in the Act); and in the event such Net Proceeds are not 
sufficient to pay in full the costs of such replacement,, repair, .rebuilding, or restoration, the 
Company shall nonetheless complete such work and shall pay from its own moneys that portion 
of the costs thereof in excess of such Net Proceeds. 

(b)    If the Mortgage shall not be in effect and the Mortgagee shall have no 
interest in the Project Facility, then notwithstanding anything to the contrary contained in 
subsection 7.1 (a), the Company shall not be obligated to replace, repair, rebuild, or restore the 
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as 
provided in subsection 7. l(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 
the amount necessary to repay any and all amounts payable to the Agency, the Company shall 
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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 Mortgage, 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 Mortgagee may adjust all claims under any policies 
of insurance required by subsections 6.3(a) and 6.3(c) hereof with the prior written consent of the 
Agency, which consent shall not be unreasonably withheld, conditioned or delayed. 

7.2 CONDEMNATION. 

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

have no interest in the Project Facility and if title to, or the use of, less than substantially all of 
the Project Facility shall be taken by Condemnation: 

(1)    There shall be no abatement or reduction in the amounts payable 

by the Company under this Agency Lease or otherwise (whether or not the Project Facility is 

restored); and 

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

(3)    Except as otherwise provided in subsections 7.2(b) and 7.2(c) 
hereof, upon receipt of the Condemnatiori Net Proceeds, the Company shall promptly restore the 

Project Facility (excluding any part of the Project Facility taken by Condemnation) to 
substantially the condition and value as an operating entity as existed prior to such 
Condemnation; and the Company shall nonetheless complete such restoration and shall pay from 
its own moneys that portion of the costs thereof in excess of such Net Proceeds. 

(b)    If the Mortgage shall not be in effect and the Mortgagee Shall have no 

interest inthe Project Facility and if title to, or the use of, less than substantially all of the Project 
Facility shall be taken by Condemnation, then notwithstanding anything to the contrary 
contained in subsection 7.2(a), the Company shall not be obligated to restore the Project Facility, 
and the Net Proceeds of any Condemnation award shall not be applied as provided in subsection 
7.2(a) if the Company shall notify the Agency that, in the Company’s sole judgment, the 
Company does not deem it practical or desirable to restore the Project Facility. In such event, 
the lesser of (1) the Net Proceeds of any Condemnation award, or (2) the amount necessary to 

pay the Agency pursuant to this Agency Lease, the Company Lease, the PILOT Agreement and 
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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 Mortgage, 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 pfirposes. 

(c)    The Company and the Mortgagee with the prior written consent of the 
Agency (which consent shall not be unreasonably withheld, conditioned or delayed), 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 (other than the Company) and employees from, agrees that the Agency and its members, 
officers, agents (other than the Company) and employees shall not be liable for, and agrees to 
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indemnify, defend, and hold the Agency and its members, officers, agents (other than the 
Company) and employees harmless from and against any and all claims arising as a result of the 
Agency’s undertaking the Project, including, but not limited to: 

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

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

(3) All claims arising from the exercise by the Company 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 (other than the Company) or employees. 

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

(b)    In the event of any claim against the Agency or its members, officers, 
agents, or employees by any employee of the Company, or any 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 
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the termination of this Agency Lease and the Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or 
prosecution relating to the matters herein described may be brought, and the payment in full or 
the satisfaction of such claim, cause of action, or prosecution, and the payment of all expenses 

and charges incurred by the Agency, or its officers, members, agents or employees relating 
thereto. 

(e)    Fo~ 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 aperson under 
the Agency’s control or supervision. 

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

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

8.4 MAINTENANCE OF EXISTENCE. 

Diaring 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 gov,ernmental 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 
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obligations hereunder or be applicable to the Project Facility, or any part thereof, or to any use, 
manner of use, or condition of the Project Facility, or any part thereof, the applicability of the 
same to be determined both as if the Agency were the owner of the Project Facility and as if the 
Company were the owner of the Project Facility. 

(b) Notwithstanding the provisions of subsection 8.7(a), the Company may, in 
good faith, actively contest the validity or the applicability of any requirement of the nature 
referred to in said subsection 8.7(a), provided that the Company shall have first notified the 
Agency and the Mortgagee, if any, 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 (other than the Company), 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 often 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, 
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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. 

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 

(c) A default in the performance or the observance of any other of the 
covenants, conditions, or agreements on the part of the Company in this Agency Lease and the 
continuance thereof for a period of thirty (30) days after written notice is given by the Agency or, 
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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 the Mortgage, PILOT 
Agreement, Company Lease, the Grant Agreement or any of the other Company Documents 
which is not timely cured as provided therein; or 

(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 

(I’)    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: 

(1) Terminate this Agency Lease; 

(2) Terminate the Company Lease; 
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(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 or the Company Lease 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. 

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. 
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ARTICLE XI 

MISCELLANEOUS 

11.1 NOTICES. 

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

notices, certificates, and other communications hereunder shall be delivered are as follows: 

(a) If to the Agency, to: 

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

(b) 

With a copy to: 

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

If to the Company, to: 

The-Inns at Armory Square, LLC 

202 Walton Street, Suite 204 
Syracuse, New York 13202 
Attn: Richard H. Sykes 

With copies to: 

Mackenzie Hughes LLP 

101 South Salina Street 
Syracuse, New York 13202 
Attn: Edward J. Moses, Esq. 

Manufacturers and Traders Trust Company 

One M&T Plaza 
Buffalo, New York 14203 
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Attn: Office of 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. 

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 provisionsof 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. 

1i.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. 
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11.8 SUBORDINATION. 

This Agency Lease shall be subject and subordinate to the Company Lease and 
the Mortgage in all respects and shall be automatic without the execution of any further 
subordination agreement by the Company or the Agency. 

11.9 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. 

(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 (other than the 
Company) or employee of the Agency in his individual capacity; and the members, officers, 
agents (other than the Company) 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, 0r 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: 
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(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 
fifteen (15) 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 fifteen (15) days, shall have failed to institute and diligently pursue. 

action to cause compliance with such request) or failed to respond within such notice period; and 

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

(c)’ If the Agency refuses to comply with such request and the Agency’s 

refusal to comply is based on its reasonable expectation that it or any of its members, officers, 
agents or employees shall be subject to potential liability, the party seeking such order or decree 

shall (1) agree to indemnify and hold harmless the Agency and its members, officers, agents and 
employees against any liability incurred as a result of its compliance with such demand; and (2) 

if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency and 
its members; officers, agents and employees against all liability expected to be incurred as a 
result of compliance with such request. 

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. 

(i:l)    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. 

[signature page follows] 
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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 INDUSTRIAL 
DEVELOPMENT ACrE~Y 

’~’~111~" ~" ~’" ~n~ M. Ryan, Chairman 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard H. Sykes, Manager 
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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 INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 

THE INN~, LLC 

By: 

Ric~a~!d~H.. ~y--kges: Man~er 

{M0204020.1 } 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the        ay of February. in the year 2012 before me, the undersigned, personally 
appeared WILLIAM M. RYAN; personally known to me or proved to me on the basi~ of 
satisfactory evidenceto be the individual whose name is sub(cribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 
LORI k. McROBBIE. 

Notary Public, State of New York 
Qualified in Onondaga Co. No. 01MC50,55591 

Commission Expires on Feb. 12, 20~’ STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On .the . day of February in the year 2012 before me, the undersigned, personalb, 
appeared RICHARD H. SYKES, personally known to me or proved .to. me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed’ the 
instrument. 

Notary Public 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the __day of February in the year 2012 before me, the undersigned, personally 
appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On the __ day of February in theyear 2012 before me~ the undersigned, personally 
appeared RICHARD H. SYKES, 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 the in~h~ acted, executed the 
instrument. 

Not4fry Public 
EDWARD J. MOSES 

Notary Public, State of New York 
No. 34-8034924 

Qualified in Onondaga County/z~_ 
-% Commission Expires Sept. 30, 20    _ 
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 
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LEGAL DESCRIPTION 

PROPOSED DESCRIPTION OF A 1.27+- ACRE PARCEL, CITY OF 
SYRACUSE, ONONDAGA.COUNTY, NEW YORK. 

BEGINNING AT A POINT, said .point being the intersection of the northerly 
line of West Fayette Street and the westerly line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance of 
361.65 feet along the northerly line of West Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 
120.21 feet to.a point; 

THENCE SoUth 89 degrees 35 minutes 52 seconds East for a distance of 
89.08 feet to a point; 

THENCE North 00 degrees 16 minutes 00 seconds East for a distance of 
12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 
10.3"/feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 
20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 
262.00 feet to a point; 

THENCE South 00 degrees 05 minutes 00 seconds Westfor a distance of 
152.42 feet TO THE POINT AND PLACE OF BEGINNING. 

Together with and subject to covenants, easements, and restrictions of record. 

Said property contains 1.27 Acres (55,406 Sq. Ft.) more or less. 
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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 The Inns at Armory Square, 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 ltmch 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-casl’i 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 Grant Agreement, Mortgage, the Assignment of Rents 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 February 1,2012, by 
and between the Agency and the Company, as the same may be amended or supplemented from. 
time to time. 

Assignment of Leases and Rents or Assignment of .Rents: means the General 
Assignment of Rents dated February 24, 2012 from the Company and the Agency to the 
Mortgagee. ¯ 

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

Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of 
February 1, 2012 in connection with the Equipment. 

City: means the City of Syracuse. 

Closing Date: means February 24, 2012. 

5650856.5 



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

Company: means The Inns at Armory Square, LLC, a limited liability company, 
organized and existing under the laws of the State of New York having an address at 202 Walton 
Street, Suite 204, Syracuse, New York 13202, and its permitted successors and assigns. 

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

Company Lease: means the Company Lease Agreement dated as of February 1, 2012 
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: 
the power of eminent 
governmental authority. 

means the taking of title to, or the use of, Property under the exercise of 
domain by any governmental entity or other Person acting under 

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 February l, 2012 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: meansthe buildings and other improvements located or to be constructed on the 
Land. 

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

Financing Documents: means the Promissory Note, the Mortgage, the Assignment of 
Leases and Rents, the Building Loan Contract and other documents relating to the loan given to 
the Company by the Mortgagee to finance costs of the Project. 

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

Grant Agreement: means the grant agreement dated as of February 1, 2012 between the 
Agency and the Company, as amended or supplemented from time to time. 
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Land: means the improved real property located at 300-335 West Fayette 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. Fbr purposes hereof, a Person shall be deemed to be the 
owner of any property which it has acquired or holds subject tO a conditional sale agreement or 
other arrangement pursuant to which title to the property has been retained by or vested in some 
other person for security purposes. 

Mortgage: means the mortgage dated February 24, 2012 from the Agency and the 
Company to the Mortgagee and to be recorded in the Onondaga County Clerk’s office 

simultaneously with the Memorandum of Agency Lease, covering-the Project Facility and 
securing the Promissory Note. 

Mortgagee: means Manufacturers and Traders Trust Company, located at One M&T ¯ 
Plaza, Buffalo, New York 14203, and its successors and assigns. 

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. 

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 any Financing Document, 
(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 Mortgage), and (H) existing 
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mortgages or encumbrances on the Project Facility as of the Closing Date or thereafter incurred 
with the consent of the Mortgagee. 

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 

February 1, 2012.among the City, the Agency and the Company, as amended or supplemented 

from time to time. 

Plans and Specifications: means the plans and specifications appro~,ed by the 

Mortgagee relating to the construction and equipping of the Project Facility. 

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

Promissory Note: means the Construction-To-Permanent Loan Note in the maximum 
principal amount of $22,000,000 given by the Company to the Mortgagee. 

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

Resolution or Resolutions: means the Agency’s resolutions (1) adopted on March !5, 
2011 (i) authorizing a public hearing and (ii) classifying the acquisition, construction and 
equipping of the Project as a Type I action and declaring the intent of the Agency~ to be lead 
agency for purposes.of a coordinated review pursuant to SEQRA; (2) adopted July 26, 2011 (i) 
determining that the acquisition, construction and equipping of the Project will not have a 

significant effect on the environment pursuant to SEQRA, (ii) authorizing the undertaking of the 
Project and the execution, delivery of certain documents in connection therewith, (iii) 
authorizing the payment in lieu of taxes schedule and (iv) authorizing the execution and delivery 

of certain documents by the Agency; (3) adopted on November 15, 2011 authorizing a second 
public hearing; and (4) adopted on December 20, 2011 clarifying the owner/operator of the 
Project and approving agrant to the Company in an amount not to exceed $500,000. 

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: 

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

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

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

(iv) the right of the Agency to require 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, 6.4, 6.5, 7.1, 7.2, 8.2, 8.3, 8.5, 8.7, 8.8, 8.9, 10.2, q0.3, 
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 theAgency Leas~ 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, 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 REOUIREMENTS 

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

Date 

COMPANY 
COMPANY ADDRESS 

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) 

5650856.5 

-6- 



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 

Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

Tax Exemption: [year] 

5650856.5 

-7- 



Form of Syracuse Industrial Development Agency -- Project Jobs Data [year] 

From: 

To: , CPAs 

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 

5650856.5 
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ONONDAGA COUNTY CLERK’S OFFICE 
", M. ANN ClARPELLI - COUNTY CLERK 

401 Montgomery St - Room 200 
Syracuse, NY 13202 

Phone: 315-435-2226 
Fax: 315-435-3455 

Doc Type: 

Grantor: 

Grantee: 

Legal Desc: 

Prop Address: 

LEASE 

INNS AT ARMORY SQUARE LLC 
CITY OF SYRACUSE INDUSTRIAL 
CITY OF SYRACUSE INDUSTRIAL 
INNS AT ARMORY SQUARE LLC 

SYR B104 S W 

300"332&344-344 W FAYETTE ST 

Recordinq Fees 
Addl pages: 6 x 5.00 = $ 30.00 

Addl Names: 0 x 0.50 = $ 0.00 

Addl Refs: 1 x 0.50 = $ 0.50 

Misc: 0.00 

Basic $25.50 

Receipt:       982180 RS 

Book/Page: 05191/0229 Inst: 7466 
Date Filed: 02/27/2012 at 3:23PM 
Updated: 02/28/2012 MO 
Record and Return To: 

HANCOCK & ESTABROOK 
ATTORNEYS PICK UP BOX 
COURTHOUSE 
Submitted by: STEWART 

Miscellaneous Fees 
RMI: 

TP 584: 

RP5217: 

AFFTS:. 

$ 20.00 

$ 5.00 

$ o.oo 

$ o.oo 

TOTAL: $56.00 
MORTGAGE TAX 

Mortgage: 

Basic: $0.00 

Ins Fund: $0.00 

Net Add: $0.00 

Misc: $0.00 

TOTAL: 

DEED TRANSFER TAX 
Consideration 

Transfer Tax: 

SWlS: 

Map #: 

$ 25.00 

$o.oo 
$o.oo 
3115 

104-29-03.0/04.1 

Total Paid $ 81.00 

TOTAL $0.00 Control no 6048 

WARNING - This sheet constitutes the Clerk’s endorsement, required by Section 319 of the Real 
Property Law of the State of New York. Do not detach. Taxes imposed on this instrument at time 
of recording were paid. Certain information contained in this document is not verified by this    . 
office .... 

M. ANN CIARPELLI 
Onondaga County Clerk 

Book/Page 05191 / 0229 Instrument no. : 7466 



MEMORANDUM OF 
AGENCY LEASE AGREEMENT 

CITY OF SYRACUSE 

3115 

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: The Inns at.Armory Square, LLC 

202 Walton Street, Suite 204 
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 A GENCY LEASE AGREEMENT: 

As of February 1, 2012 

TERM OF A GENCY LEASE AGREEMENT: 

The Agency Lease Agreement shall be in effect for a term, commencing as of February 1, 2012 and 
terminating on.June 30, 2031. unless s6oner terminated as provided therein. 

o 

5651231.4 



IN WITNESS WHEREOF, the parties 
memorandum as of the 1 st day of February, 2012. 

hereto have respectively executed this 

CITY    OF    SYRACUSE 
DEVELOPMENT 

INDUSTRIAL 

By: 
M. Ryan, Chairman 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard H. Sykes, Manager 

5651231.4 



1N wITNEsS WHEREOF, the parties 

memorandum as of the 1st day of February, 2012. 
hereto have respectively executed this 

CITY    OF    SYRACUSE 
DEVELOPMENT AGENCY 

INDUSTRIAL 

By: 
William M. Ryan, Chairman 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Mana r 

{ M0204022. I 

5651231.4 



STATE OF NEW YORK ) 

COUNTY OF ONONDAGA ) 

On this c~day of February, 2012, 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 tlie within instrument and acknowledged 
to me that he executed .the same :in his capacity, and that by his signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

STATE OF NEW YORK ) 
) SS,: 

COUNTY OF ONONDAGA ) 

Notary Public 

LORI L. McROBBIE" 
Notary Public, State 0f New York 

Qualified in Onondaga Co. No. 01~C505559.1 
Commission Expires on Feb. 12, 20.._...1~ 

On this ~ day of February, 2012, before me, the undersigned, personally appeared, 
RICHARD H. SYKES, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he/she executed the same in his/her capacity, ~and that by his/her signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

5651231.4 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On this__ day of February, 2012, before me, the undersigned, personally appeared, 
WILLIAM M. RYAN, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his capacity, and that by his signature on the instrument, the 
individual or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

On thisO/~/~m/day of February, 2012, before me, the undersigned, personally appeared, RICHARD H. SYKES, 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 acted, executed the 
instrunaent. 

EDWARD J. MOSES 
Notary Public, State of New York 

No. 34-8034924 
Qualified in Onondaga County~ 

Commission Expires Sept. 30, 20 

{M0204022.1 } 
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SCHEDULEA 

ALL THAT TRACT OR PARCEL OF LAND, situate within the City of Syracuse, County of Onondaga 

and State of New York, being part o,f Block 104, and more particularly described as follows: 

BEGINNING at a point, said point being the intersection of the northerly line of West Fayette Street and 
the westerly line of South Franklin Street; thence North 89 deg. 44’ 00" West for a distance of 361.65 feet 
along the northerly line of West Fayette Street to a point; thence North 00 deg. 09’ 30" East for a distance 
of 120.21 feet to a point; thence South 89 deg. 35’ 52" East for a distance of 89.08 feet to a point; thence 
North 00 deg. 16’ 00" East for a distance of 12.00 feet to a point; thence South 89 deg. 44’ 00" East for a 
distance of 10.37 feet to a point; thence North 00 deg. 05’ 00" East for a distance of 20.42 feet to a point; 
thence South 89 deg. 44’ 00" East for a distance of 262.00 feet to a point; thence South 00 deg. 05’ 00" 
West for a distance of 152.42 feet to the point and place of beginning. 



TP-584 (7/03) 

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 

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

Recording office time stamp 

See instructions (TP-584-I) before completing this form. Please print or type. 
Schedule A -- Information relating to conveyance 

Grantor/Transfer0r 

[] Individual 

[] Corporation 

[] Partnership 

[] Estate/Trust 

[] Other 

Grantee/Transferee 

[] Individual 

[] Corporation 

[] Partnership 

[] EstatefT’rust 

[] Other 

Name ~dividuat~s~fi~£ m~dlein~aO 
City of Syracuse Industrial 

Mailing add~ss 
333 WestWashingcon.Street, 
City State 

Syracuse New 

Name ~diwdual:~s~firs~ m~d~inifiaO 

The Inns at Armory Square, LLC 

Mailing add~ss 

202 Walton Street, Suite 204 
City State 

Syracuse NY 

Development Agency 

Suite 130 

York 
ZlPcode 

13202 

ZlPcode 

13202 

Social security number 

Social security number 

Federal employer ident number 

52 I 138~308 
Social security number 

Social ~ecurity nUmber 

Federal employer ident, number 

26 I 3024938 

Location and description of property conveyed 

Tax map designation Address 

Section Block Lot 

104 29 ’ 03.0 300-332 West Fayette Street 

104 29 04.1 33~P344 West Fayette Street 

City/village. 

Syracuse 

Town County 

Onondaga 

Type of property conveyed (check applicable box) 

1 [] one-tothree-family house 5 [] Commercial/Industrial 
2 [] Residential cooperative 6 [] Apartment building 

3 [-]. Residential condominium 7 [] Office building 

4 [] Vacant land 8 [] Other, 

Date of conveyance 

o2 I 12o= 
month day year 

Percentage of reai pioperty ....... 

conveyed which is residential 

real property % 
(see instructions) 

Condition of conveyance (check all that apply) 

a. Conveyance of fee interest 

b. Acquisition of a controlling interest (state 

percentage acquired             %) 

c. Transfer of a controllinginterest (state 

percentage transferred)          %) 

d. Conveyance to cooperative housing 
corporation 

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

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

g. Conveyance for which credit for tax 

previously paid will be claimed (attach 
Form TP-584.1, Schedule G) 

Conveyance of cooperative apartment(s) 

Syndication 

Conveyance of air rights or 
development rights 

Contract assignment 

I. Option assignment or surrender 

m. Leasehold assignment or surrender 

n. X Leasehold grant 

o. Conveyance of an easement 

p. Conveyance for which exemption from 
transfer tax is claimed (complete 

Schedule B, Part I//) 

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

r. Other (describe) 

For recording officer’s use Amount Received 

Schedule B., Part ! $ 

Schedule B., Part I] $ 

Date received Transaction number 

5703740. l 



Page 2 of 4 TP-584 (7/03) 

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

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

exemption claimed box, enter consideration and proceed to Part III) ... i ............................. [] Exem ption claimed 

2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ................................. 

3 Taxable consideration (subtract line 2 from line 1) .......................................................................................... 

4 Tax: $2 for each $500, or fractional pad thereof, of consideration on line 3 ............................................... 

5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) .......................................... 

6 Total tax due* (subti’actline 5 from line 4) ...... ~ ................................................................................................ 

1. $ oo 

2. 

3. 
4. $ oo 

5. 

6.. $ oo 

Part II - Computation of additional tax due on the conveyance of residential real property for $1 million or more 
1 Enter amount of consideration for conveyance (from Part 1, lin’e 1) ...... ......................................................... 1. 

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

3 Total additional transfer tax due* (multiply.line 2 by 1% (0.1)) ... ...................................................................... 3. 

Part 11I - 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 Canada) ................................................................................................................................... 

b. Conveyance is to secure a debt or other obligation ................. " .................... i ........................................................................... b [] 

c. Conveyance is without additional consideration to confirm, correct, modify, Or supplement a prior conveyance ..................... c [] 

d. Conveyance of real p~operty is without consideration and not in connection with a sale, including conveyances conveying 

realtyas bona fide gifts ............................................................................................................................................................ d [] 

Conveyance is giy~’n in connection with a tax sale ’ e [] 

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

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ........................................................... f’ 

g. Conveyance consists of deed of partition " g. [] 

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

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 ....................................... i - [] 

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 
considerationis 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 saleof stock in a cooperative 
housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential 

cooperative apartment ............................................................................................................................................................. 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) ................................................................................................................................................................. k [] 

I. Other (attach explanation) Leasehold interest of less than 49 years .................................................................... I [] 

*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. 

5703740.1 
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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: (checkthe appropriate box) 

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

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

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

The transfer of real p~operty is (A) to a person or persons related by blood,, marriage or adoption to the onginal 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 at~er 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 transfei" of real property is a transfer to atrustee in bankruptcy, a receiver, assignee or other officer of a court. 

The maximum principal amount secured by tl~e credit line mortgage is $3,000,000 or more and the real property being sold 
or transferred is not principally ~mproved 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 dischargeof the credit line mortgage is being offered at the ti me of recording thede4d. " 

[] 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 pnncipal amount of debt or obligation secured 
by the mortgage is                       . No exemption from tax is claimed and the tax of                     ~s 
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 Syracus_~.-~-ndustrialA~ 
Dave ~ment ~J~y . 

G anto s’g ~re~,,’’~ / 

William M. ~/ 

The Inns at Armory Square, LLC 

_--~eairman                                                              Manager 
Title Granteesignature. Title 

Richard H. Sykes 

Grantee signature 

Grantor signature Title Title 

Reminder: Did you complete all of therequired information in Schedules A, B, and C? Are yo’u 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, RE’IF Return Processing, PO Box 5045, Albany NY 12205-5045. 

5703740. 
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Page 3 of 4 TP-584 (7/03) 

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 roason: 

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

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

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

[] The maximum principal amount secured by the credit line mortgage is $3,000,000 or more and the real property being sold 

or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling. 

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

[] 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. 

[] 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 
Development Agency 

Grantor signature 
William M. Ryan 

Chairman 
Title 

The 

Manager 
Title 

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. 

{M0204024.1 } - 3 - 
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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 I - New York State residents 

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP~584),.you must 
sign the certification below. If one or more transferors/sellers of the 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)lseller(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 stillbe required to pay estimated tax under section 685(c), but not as a condition of recording a deed. 

Part II - Nonresidents of New York State 

If you are a nonresident of New York state listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) but 
are not required to pay estimated 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 bf 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, Appficafion for.Certification for Recording of Deed and 
Nonresident Estimated Income Tax Payment Voucher. 

Exemption for nonresident transferor(s)lseller(s) 

This is to certify that at the time o~ the sale or transfer of the real property, the transferer(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: 

[] 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. 

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 

5703740.1 
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UTICA NATIONAL INSURANCE GROUP 
180 Genesee Skeet 

New Hartford, NY 13413 

Issuing Company: Graphic Arts Mutual Insurance Company 
MEMBER OF UTICA NATIONAL INSURANCE GROUP 

wcooo0ol~ 

WORKERS COMPENSATION AND 
EMPLOYERS LIABILITY INSURANCE POLICY 

Information Page 

1. The Insured and Mailing Address: 

The INNS AT ARMORY SQUARE, LLC 
202 WALTON STREET 
SUITE 204 
SYRACUSE NY 13202 

Policy Number: 4498178 

Prior Policy Number: 

Producer: Crown Risk Mgmt., LLC 
Suite 100,221 S. Warren Street 
Syracuse, NY -13202 

New Business 

Entity of Insured: LLC 

Other workplaces not shown above: 

Insured’s I.D. Number: 263024983 
Risk I.D. Number: 

2. The policy period is from 12,/30/2011 to    12/30/2012 

Producer Number: U1559 

SIC#: 6552 

NCCl Company Number: 15822 

12:01 AM Standard Time at the insured’s mailing address~i’’, 

3, Ao Workers Compensation Insurance: Part One of the policy applies to the Workers Compensation Law of the states 
listed here: New York 

Employers Liability Insurance: Part Two of the policy applies to work In each state listed in Item 3.A. 
The limits of our liability under Part Two are: 

Bodily Injury by Accident $ $500,000 Each Accident 
Bodily Injury by Disease $ $500,000 Policy Limit 
Bodily Injury by Disease $ $500,000 Each Employee 

~ C. Other States Insurance: Part Three of the policy applies to the states, if any, listed here: 

All States except those listed in Item 3.A, ND, OH, WA, VVY 

D. This policy includes these endorsements and schedules: 

4. The premium for this policy will be determined by our Manuals of Rules, Classifications, Rates and Rating Plans. 
All information required below is subject to verification and change by audit. 

Premium Basis 
Code Total est. Annual 
No. Remuneration 

Rate Per $100 
of 

Remuneration 

Expense Constant 

Total Estimated Annual Premium 

Deposit Premium 

[] See Extension of Information Page 
Classifications 

Estimated Annual 
Premium 

$ 
$ 
$ 

Minimum Premium: $ 222 NY 

Employer’s Liab Minimum Premium: $ 

If indicated below, interim adjustments of premium shall be made: 

312 

312 

100872932 

Issuing Office: 

8-D-WC Ed. 08-2008 

Date of Issue: Countersigned 

Copyright 1988 National Council of Compensation Insurance 



.~ OP ID: E3 

ACORD   CERTIFICATE OF LIABILITY INSURANCE 
THIS CERTIFICATE IS ISSUED AS AMATTER OF INFORMA’nON ONLY AND CONFERS NO RIGHTSUPON 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 pollcy(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 tn II eu of such endorsementls~. 

PRODUCER 

Brown & Brown of New York, Inc 
45 East Avenue 
Rochester, NY 14604 
Andy Melonl 

INSURED 

585-232-4424 
585-232-5813 

LeChase Construction Services, 
LLC 
1473 Erie Blvd 
Syracuse, NY 13204 

CONTACT 
NAME: Gene Noga 
PHONE 
(AIC, No, Ext): g, ov’-~/-, H’L, 
E-MAIL 
ADDRESS: 
PRODUCER    Lmcu 1 
CUSTOMERID#: ~ t~- 1 

INSURER(S) AFFORDING COVERAGE 

INSURER A :Am Contractors Ins Co Risk - 

COVERAG ES CERTIFICATE NUMBER: 

INSURER B :AIImerica Financial Benefit In 
INSURER C : National Union Fire 
INSURER D : American Contractors G rp 
INSURER E :-AGCS Madne Insurance Co 
INSURER F : 

REVISION NUMBER: 

FAX 
(ARC, NO): 585-232-5813 

NAIC 

12300 
41840 
19445 

22837 

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 ADUL SUBI~ POLICY EFF POLICY EXP 
LTR TYPE OF INSURANCE INSR WVD POLICY NUMBER (MMtDD/YYYY) MM/DDIYYYY) 

GENERAL LIABILITY 

A X---1 COMMERCIAL GENERAL LIABILITY X GL11000026 PRIMARY 06/01/11 06/01/12 

--7 CLAIMS.MADE I~ OCCUR 

GL11X00026 EXCESS 06/01/11 06/01/12 

GEN’L AGGREGATE LIMI:r APPLIES PER: 

-- POLICY !-~l PRO- I~] LOC~jE~(~T 

AUTOMOBILE LIA BILI’PI’ 

X ANY AUTO 

ALL OWNED AUTOS 

SCHEDULED AUTOS 

HIRED AUTOS 

NON-OWNED AUTOS 

AWS815745608 06/01/11 06/01/12 

__ UMBRELLA LIAB ~ OCCUR 

EXCESS LIAB 
I I             CLAIMS-MADE C                                         BE8766084 

DEDUCTIBLE 

X RETENTION $ 10~000 

WOR~ERS COMPENSATION 
AND EMPLOYERS’ LIABILITY            Y I N 

O ANY PROPRIETOR/PARq’NER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? I I N I A 
(Mandatory In NH) 
It yes, describe under 
DESCRIPTION OF OPERATIONS t~elow 

E E~ullders Risk 

~lanket 

WC11000035 

LIMITS 

EACH OCCURRENCE $ 
DAMAGE TO RENTED 
PREMISES (Ea occurrence) $ 

MED EXP (Any one person) $ 

PERSONAL & ADV INJURY $ 

GENERAL AG GREGATE $ 

PRODUCTS- COMP/OP AGG $ 

Emp Ben. $ 
COMBINED SINGLE LIMIT 
’(Ea accident) $ 

BODILY INJURY (Per person) $ 

2,000,00( 
100,00( 

= ¯ ..5,00( 
2;000;00( 
4,000,00( 
4,000,00( 
1,000,00( 

1,000,00( 

BODILY iNJURY (Per accident) 

MXI93031631 

PROPERTY DAMAGE 
(Peraccident) 

$ 

.$ 

$ 

EACH OCCURRENCE $ 

06/01/11 06/01/12 
AGGREGATE $ 

$ 

$ 

TORY LIM TS o 
06/01/11 06101/12 E L. EACH ACCIDENT $ 

EL. DISEASE- EA EMPLOYEE $ 

E,L. DISEASE- POLICY LIMIT $ 

06101111 06/01/12 Comp Val 

Ded 

DESCRIPTION OF OPERATIONS 1 LOCATIONS I VENCLES (Attach ACORD 101, Additional Remarks Schedule, if more space le required) 

SIDA is named as additional insured with respect to The Inns at Armory 
Square 300 Fayette 81. Syracuse, NY project 

25,000,00( 
25,000,00( 

11oo0,0o( 
1,000,00( 
1,000,00( 

1,000,00! 

2,50( 

CERTIFICATE HOLDER CANCELLATION .’. 

S I DA 
333 West Washington Street 
Syracuse, NY 13202 

ACORD 25 (2009109) 

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

AUTHORIZED REPRESENTATNE 

.......... (r .’ ’ ~’ /4"’~":"~"~""L" 

@ 1988-2009 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



INNSARM 

ACORD. EVIDENCE OF COMMERCIAL PROPERTY INSURANCE 
02/23/2012 

THIS IS EVIDENCE THAT INSURANCE AS IDENTIFIED BELOW HAS BEEN ISSUED, IS IN FORCE, AND CONVEYS ALL THE RIGHTS AND 

PRIVILEGES AFFORDED UNDER THE POLICY, 

PRODUCER NAME, CONTACT PHONE COMPANY NAME AND ADDRESS I NAIC NO. 
RERSON ANO AODRE ss _~c, No, ~,q: 

~c No):    315 673:1121 
Selective Way Insurance Co 

E:u~ £" .................................................................................................. 40 Wanlage Ave 
_~OP~.~._~....!.o._.m_.~il._~y~;~e~g~.~.a2i~:;~... Branchville, NJ 07890-8013 

Reagan Agency, Inc (Comm) 
8 E Main Sb’eet 
PC Box 19t 
Marcellus. NY 13108 

CODE: J SUB CODE: 

AGENCY 
CUSTOMER IO #. 32461 
NAMED INSURED AN(3 ADDRESS 

The Inns at Armc~,.Squa~’e LLC 
202 WaltDn St 
Syracuse, NY 13202 

ADDITIONAL NAMED INSURED(S) 

IF MULTIPLE COMPANIES. COMPLETE SEPARATE FORM FOR EACH 

LOAN NUMBER POLICY NUMBER 

$2010869 

EFFECTIVE DAT~ EXPIRATION DATE 
i,,,. CONTINUED UNTIL 

02/24/2012 02/24/2013 F ir~RMINATED IF C~ECKED 
THIS REPLACES PRIOR EVIDENCE DATED ." 

)ROPERTY INFORMATION/Use additional sheets if more space is required) 
LOCATIONIOESCRIP~ON 

Loca(ion #1 300-344 W Fayelle St Syracuse, NY 13202 

COVERAGE INFORMATION CA[JSE OF LOSS FORM { IBAS,C I 1BROAD I’ ISPECIAL II OT~ER ¯ 

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE’ $ DED 

¯ . YES ~O 

BLANKET �OVE~GE ..... ~ .... If YES, ~n~c~le amount of 

]’ERRO~ISM CQVERAG~ I Atlach ~gned D~sclosure Noti~ / DEC 

IS COV~GE PRQVIDEO FOR"CER’FIFIE D ACTS" ONLY? i tf YES, SUB LIMIT: 

IS COVE~GE A STAND ALONE POLICYV ~ If.YES, LIMIT: DEC: 

DOES COVE~GE INCLUDE DOMESTIC ~ERROR~SM? ~ If YE~,. SUB LIMIT: 

REP~CEMENT COST 

COINSU~NCE ~ If YES, % 

EQUIPMENT BR~KDOWN (If AppliqUe) ~ If YES, LIM~’~: DE 

~W AND ORDINANCE - Coverage {o[ loss Io undamaged poMion ~ bu=Jd,ng 
L 

If YES. L~MIT: DEC; . 

~ARTHQUAK~ (It ~pI~ble} 

FLOOD (ll A~ble) ~ If YES, 
L IMP"I: OEO: 

WIND 1 ~IL (If Se~rale Poh~) . { If YES, LIMIT: 

PERMISSION TO WAIVE SUBROGA~ON PRIOR TO LOSS 

REMARKS - Including Special Conditions (Use additional sheets if more space is required) 

Builders R=sk Ha~d Costs ($10,000 Dad.) Limil $25,000.000 on Special Form 

Transit Limit $250,000 
(See Attached Rema(ks) 

CANCELLATION 

THE POLICY IS SUBJECT TO THE PREMIUMS, FORMS, AND RULES IN EFFECT FOR EACH POLICY PERIOD. SHOULD THE POLICY BE TERMINATED, THE .... 
COMPANY WILL GIVE THE AODITIONAL INTEREST IOENTIFIEO BELOW    30      DAYS WRITTEN NOTICE, AND WILL SEND NOTIFICATION OF ANY CHANGES TO 
THE POLICY THAT WOULD AFFECT THAT INTEREST, IN ACCORDANCE wIT-T~"~’~ ~OLICY PROVISIONS OR AS REQUIRED BY LAW. 

ADDITIONAL INTEREST 
NAME AND ADDRESS LENDER SERVICING AGENT NAME AND ADDRESS 

M&T Bank ISAOA 

PC Box 135B 
Buffalo, NY 14240 

MORTGAGEE i 

LOSS PAYEE ~’    ~i 

ACORD 28 (2003/10) 1of 2         S 1092 

i 

PHM ©ACORD CORPORATION 2003 



Temporary Location Limit $250,000 

Flood ($25,000 Oed.) Limit $5,000,000 
Earthquake ($25,000 Oed.) Limit $5,000,000 

Builders Risk Soft Costs (Ded. 5 days) Limit $2,~I00,000 

Equipment Breakdown 

...... Description ol Operal~ons 

Certificate Holde~ is listed as Mortgagee with respects to the builders r=sk 

SAGiTTA~28,~4 (!0/03)2’of .2 . . S-!092 PHM 



,,’,CORD      CERTIFICATE OF LIABILITY INSURANCE 
2/23/2012 

THIS CERTh=ICATE 15 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 Ihe certificate holder Is an ADDITIONAL INSURED the policy(leE) 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 endorsementlsI. 
PRODUCER 

James P Reagan Agency 
8 E Main Street 
P O Box 191 
Marcellus NY 13108 

~NSURED INNSARM 
The Inns at Armory Square LLC 
202 Walton St 
Syracuse NY 13202 

COVERAGES CERTIFICATE NUMBER: 529051392 

CONTACT 

~R~s:oa~y-muncy@reaganinsuran~-com             , 

~SUR~ ~ele~ive W~ Insurance C~ 

INSURER B : 

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 

INOICATED NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT VV)TH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDEO BY THE POLICIFS DESCRIBED HERE~N IS SUBJECT TO ALL THE TERMS. 

EXCLUStONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAIO CLAIMS. 

ILN-I~ TYPE OF iNSURANCE II~,R WVD POLICY NUMBER 

..... ~ ~L ~ED 

} .......... EXCESS u~ C~MS~ 

J WORKERS COMPENS~I~ 

[ AND EMPLOYERS’ 

OFFIC~EM~ER ~CLUO~O* 
~ (~n~ato~ln NHJ ~ If ye=, de~ unde~ 

RE: 300-344 W. Faye~e St., Syracuse, NY 
Ce~i~le holder Is listed as additional insured on the General Liab=lity policy 

CERTIFICATE HOLDER CANCELLATION 

M&T Bank ISAOA 
PO Box 1358 
Buffalo NY 14240 

ACORD 25 (2010/05} 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED £]EFORE 

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED. 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTA¥1VE 

© 1988-2010 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



~ @ DATE (MIWOD/YYYY) 

~co~o~I~D CERTIFICATE OF LIABILITY INSURANCE 
12/23/2012 , 

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 endorsementtsI. 

PRODUCER 

James P Reagan Agency 
8 E Main Street 
P O Box 191 
Marcellus NY 13108 

INSURED 

The Inns at Armory Square LLC 
202 Walton St 
Syracuse NY 13202 

INNSARM 

COVERAGES CERTIFICATE NUMBER: 642296448 

CONTACT 
NAME: 
PHONE 
IA/C. No. Extl:315-673-2094 
E-MAIL 
ADDRESS: 

INSURER,S) AFFORDING COVERAGE 

INSURERA :Selective Way Insurance Co. 

INSURER B : 

INSURER C : 

INSURER D : 

INSURER E : 

INSURER F : 

FAX 
(AIC, No):3 ! 5-673-1121 

NAIC # 

_>6301 

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 ISUBI~ POLICY EFF POLICY EXP 
LTR TYPE OF INSURANCE IN~R i WVD POLICY NUMBER (MM/DD/YYYY) (MM/DD/YYYY) LIMITS 

~ GENERAL LIABILITY . ;2010869 2/24/2012 ~/24/2013 EACH OCCURRENCE $1,000,000 ¯ 
DAMAGE TO RENTED 

~-- COMMERCIAL GENERAL LIABILITY PREMISES {Ea occurrence) $100,000 

/ CLAIMS-MADE IX I OCCUR MED EXP (Any one person) $5,OO0 

PERSONAL & ADV INJURY $1,000,000 

GENERAL AGGREGATE $2,000,000 

GEN’L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $2,000,000 

--POLICY I-~ PRO- [~-’1LOC $ 

JECT COMBINED SINGLE LIMIT 
AUTOMOBILE LIABILITY (Ea accident) $ 

ANY AUTO 
BODILY INJURY (per person) $ 

ALL OWNED SCHEDULED BODILY INJURY (Per accident) $ 
AUTOS . . AUTOS 

-- NON-OWNED PROPERTY DAMAGE $ 
HIRED AUTOS AUTOS (Per accident) 

$ 

UMBRELLA LIAB    / OCCUR EACH OCCURRENCE $ . ’ 

WORKERS COMPENSATION WC STATU- OTH- 
TORY L M TS ER 

AND EMPLOYERS’ LIABILITY            Y I N N 

ANY PROPRIETORIPARTNERIEXECUTIVE ~                                                                                              E.L. EACH ACCIDENT          $ 
OFFICER/MEMBER EXCLUDED? | I A 

(Mandatory In NH) -- E.L. DISEASE - EA EMPLOYEE $ 

If yes, descdpe under 
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT $ 

A Builder’s Risk Policy ~2010869 212412012 112412013 Limit $25,000,000 Deal10,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space Is required) 

RE: 300-344 W. Fayette St., Syracuse, NY 
Certificate holder is listed as additional insured on the General Liability policy & as loss payee on the Builder’s Risk Policy regarding the above 
location. 

CERTIFICATE HOLDER CANCELLATION 

Syracuse Industrial Development Agency (SIDA) 
Washington Station 
333 West Wahsington St., Ste. 130 
Syracuse NY 13202 

ACORD 25 (2010/05) 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE.- 

THE    EXPIRATION    DATE    THEREOF,    NOTICE    WILL    BE    DELIVERED    IN 

ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

© 1988-2010 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



’OHONDAGA COUNTY CLERK’S OFFICE 
M. ANN CIARPELLI - COUNTY CLERK 

401 Montgomery St - Room 200 
Syracuse, NY 13202 

Phone: 315-435-2226 
Fax: 315-435-3455 

Doc Type: 

Mortgagor: 

Mortgagee: 

Legal Desc: 

A/L&R 

CITY OF SYRACUSE INDUSTRIAL 
INNS AT ARMORY SQUARE LLC 
MANUFACTURERS & TRADERS TRUS 

SYR B104 S W 

Prop Address: 

Recordinq Fees 
Addl pages: 8 x 5.00 = $ 40.00 

Addl Names: 0 x 0.50 = $ 0.00 

Addl Refs: 1 x 0.50 = $ 0.50 

Misc: 0.00 

Basic $25.50 

Receipt:       982180 RS 

Book/Page: 16725/0261 Inst: 7468 
Date Filed: 02/27/2012 at 3:25PM 
Updated: 02/28/2012 HB 
Record and Return To: 

HANCOCK & ESTABROOK 
ATTORNEYS PICK UP BOX 
COURTHOUSE 
Submitted by: STEWART 

Miscellaneous Fees 
RMI: $ 20.00 

TP 584: $ 0.00 

RP5217: $ 0.00 

AFFTS: $ 5.00 

TOTAL: $66.00 TOTAL: $ 25.00 

I MORTGAGE TAX I DEED TRANSFER TAX I 
Mortgage: $22000000.00 Consideration 

Basic: $0.00 Transfer Tax: $0.00 

Ins Fund: $0.00 SWlS: 

NetAdd: $0.00 Map#: 

Misc: $0.00 

Total Paid $ 91.00 

TOTAL $0.00 Control no DC15652 

I 
WARNING - This sheet constitutes the Clerk’s endorsement, required, by Section 319 of the Real 
Property Law of the State of New York. Do not detach. Taxes imposed on this instrument at time 
of recording were paid. Certain information contained in this document is not verified by this 
office. 

M. ANN CIARPELLI 
Onondaga County Clerk 

Book/Page 16725 / 0261 Instrument no. : 7468 



PLEDGE AND ASSIGNMENT 

ONONDAGA COUNTY/, 
BASIC TAX 
MTG. INS. FUND TAX 
NET ADDITIONAL TAX 
TOTAL MTG. TAX PAID 

This Pledge and Assignment (the "Assignment"), dated as of February 1, 2012, 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 (the "Agency") to Manufacturers 
and Traders Trust Company (together with its successors and assigns, the "Mortgagee"), having 
its principal office at One M&T Plaza, Buffalo, New York as the beneficiary of a Mortgage 

dated as of February 24, 2012 (the "Mortgage") from The Inns at Armory Square, LLC (the 
Company") an~.th..e Agency to the Mortgagee to secure the Mortgagee’s loan of $22,000,000 
(the "Loan") to the Company. 

For value received, the receipt of which is hereby acknowledged, the Agency hereby 
pledges, assigns, transfers and sets over to the Mortgagee 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 February 1, 2012 (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. 

The Mortgagee shall have no obligation, duty or liability under, the Agency Lease, nor 
shall the Mortgagee 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 the Mortgagee its true and 
lawful attorney, with power of substitution for the Agency and in the name of the Agency or in 
the name of the Mortgagee or otherwise, for the use and benefit of the Mortgagee as holder of 
the Mortgage, the Loan, 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. 

The Agency further agrees that at any time and from time to time, upon the written 
request of the Mortgagee, the Agency will promptly and duly execute and deliver any and all 
such further instruments and documents as the Mortgagee 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 

5651252.3 



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 the 
Mortgagee. 

All moneys due and to become due under the Mortgage or any other Loan document to 
the Mortgagee under or pursuant to the Agency Lease in accordance with this Assignment shall 
be paid directly to the Mortgagee at Manufacturers and Traders Trust Company, One M&T 
Plaza, Buffalo, New York 14203 or at such other address as the Mortgagee 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 the Mortgagee or 
its successors and assigns, the outstanding principal balance and all amounts secured by the 
Mortgage and the other Loan documents, including any applicable prepayment premiums, and all 
other sums due or to become due pursuant to the Agency Lease, the Mortgage, any Loan 
documents, or this Assignment, then this Assignment and the estate and rights created hereby 
shall cease, terminate and be void, and thereupon the Mortgagee 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 the Mortgagee, 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 the Mortgagee and its successors and assigns. 

All covenants, stipulations, promises, agreements and obligations (collectively, the 
"Obligations") of the Agency .contained in this Assignment, in the Mortgage, 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 

corporation or political subdivision or any person executing a,,ny 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 

5651252.3 
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permitted by law, expressly waived and released as a condition of, and as a consideration for, the 
execution of the Agency Documents. 

The Obligations 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 the Mortgagee and (b) if compliance with 
such request is reasonably expected to result in the incurrence by the Agency (or any member, 
officer, agent, (other than the Company), servant or employee of the Agency)of any liability, 
fees, expenses or other costs, the Agency shall have received from the party making such request 
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 besought 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 fifteen (15) 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 fifteen (15) 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 party seeking such order or decree shall have placed in an account 
with the Agency an amount or undertaking sufficient to cover such reasonable fees and expenses, 
and (C) if the Agency refuses to compb, 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 (other than the Company) 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 (other than 
the Company) and employees against all liability expected to be incurred as a result of 
compliance with such request. 

All capitalized terms used herein which are not otherwise defined herein and whichare 
defined in the Table of Definitions attached to the Agency Lease as Exhibit "C" shall have the 
meanings ascribed to them therein. 
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IN WITNESS WHEREOF, the Agency has duly executed this Assignment as of 
February 1, 2012. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT A~ 

M. Rya~__~’an 

STATE OF NEW YORK ) 
) SS: 

COUNTY OF ONONDAGA     ) 
/ 

On the ~jS~day of February, in the year 2012, before me, the undersigned personally 
appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which, the individual acted, executed the 
instrument. 

Notary Public 

LOR! L. McROBBIE 
N~-ary Public, State of New Y~rk 

Q;mlified in Onondaga Co. No. 01MC5055591 
Comlnission Expires on Feb. 12, 20 
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ACCEPTANCE 

Manufacturers and Traders Trust Company (the "Mortgagee"), having an office located 

at One M&T Plaza, Buffalo, New York 14203, hereby accepts the foregoing Pledge and 
Assignment. 

IN WITNESS WHEREOF, the Mortgagee has duly executed this Acceptance as of 
February 1, 2012. ’ 

MANUFACTURERS AND TRADERS TRUST 
COMPANY 

By: 
Richard W. Driscoll, Vice President 

STATE OF NEW YORK ) 
) SS: 

COUNTY OF ONONDAGA     ) 

On the _c~d~’°/ay of February, in the year 2012, before me, the undersigned, personally 

appeared RICHARD W. DRISCOLL personally known io me or proved to me on.the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Pubfic 
I01~1L. McI~O~BIE 

Notary Public, State of New York 
Qualified in Onondaga Co. No. 01MC505559! 

Comn~ission Expires on Feb. 12, 
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ACKNOWLEDGEMENT BY THE INNS AT ARMORY SQUARE, LLC 
OF THE PLEDGE AND ASSIGNMENT OF CITY OF SYRACUSE 

INDUSTRIAL DEVELOPMENT AGENCY’S 
RIGHTS UNDER THE AGENCY LEASE 

The Inns at Armory Square, 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 
February 1, 2012 (the "Agency Lease"), by and between the Agency as sublessor, and the 
Company, as sublessee, 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 the Mortgagee (as defined in the Assignment) to (i) to pay or cause to 
be paid directly to the Mortgagee all sums due and to become due to the Mortgagee from the 
undersigned under the Agency Lease (except for moneys payable pursuant to Unassigned 
Rights), without setoff, counterclaim or deduction for any reason whatsoever, except as 
otherwise provided in the Agency Lease, (ii) except as otherwise provided in the Agency Lease, 
not to seek to recover from the Mortgagee any moneys paid to it pursuant to the Agency Lease, 
(iii) to perform for the benefit of the Mortgagee all of the duties, undertakings and obligations of 
the undersigned under the Agency Lease (except for duties, undertakings and obligations relating 
to the Unassigned Rights), and (iv) that the Mortgagee shall not be obligated by reason of such 
assignment or otherwise to perform or be responsible for the performance of any of the duties, 
undertakings or obligations of the Agency under the Agency Lease. The foregoing shall not be 
construed, however, as a waiver or release of any claims or rights that the undersigned may at 

any time have against the Mortgagee or the Agency, and the undersigned expressly reserves any 
such claims or rights and the right to pursue the same at law or in equity. 

The Company hereby consents to and approves of the provisions contained in the Agency 
Lease and the Pledge and Assignment 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 February 1, 2012. 

THE I~ORY~RE, LLC 

By:                ~ 
RichNd H. Sykes, Manager 

{M0204025.1 } 
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STATE OF NEW YORK ) 
) SS: 

COUNTY" OF ONONDAGA ) 

On the ,,,6~" day of February, in the year 2012, before me, the undersigned, personally 
appeared RICHARD H. SYKES, 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 acted, executed the 
instrument. 

Notary Public 

EDWARD J. MOSES 
Notary Public, State of New York 

No. 34-8034924 
Qualified il~ Ono~daga County p~/ 

Commission Expires Sept. 30, 20__/.~ 
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SCHEDULE A 

ALL THAT TRACT OR PARCEL OF LAND, situate within the City of Syracuse, County of Onondaga 

~ 
and State of New York, being part o~.f Block 104, and more particularly described as follows: 

BEGINNING at a point, said point being the intersection of the northerly line of West Fayette Street and 
the westerly line of South Franklin Street; thence North 89 deg. 44’ 00" West for a distance of 361.65 feet 
along the northerly line of West Fayette Street to a point; thence North 00 deg. 09’ 30" East for a distance 

of 120.21 feet to a point;, thence South 89 deg. 35’ 52" East for a distance of 89.08 feet to a point; thence 
North 00 deg. 16’ 00" East for a distance of 12.00 feet to a point; thence South 89 deg. 44’ 00" East for a 
distance of 10.37 feet to a point; thence North 00 deg. 05’ 00" East for a distance of 20.42 feet to a point; 
thence South 89 deg. 44’ 00" East for a distance of 262.00 feet to a point; thence South 00 deg. 05’ 00" 
West for a distance of 152.42 feet to the point and place of beginning. 



ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of February 1, 2012, between THE INNS AT 
ARMORY SQUARE, 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 an approximate 1.2 acre 
parcel of real property located at 300-335 West Fayette Street as more fully described on Schedule 
A annexed hereto (the "Lamf’); (ii) the construction of an approximate 140,000 square foot seven 
story building to house an approximate 180 room hotel and conference center, anopen parking lot 
and parking deck (collectively containing apwoximately 185 parking spaces) all located on the 
Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of furniture, 
fixtures and equipment (the "Equipment", together with the Land-and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of a grant in an amount not 
to exceed $500,000 from certain funds allocated to the Agen(y from the Empire State 
Development Corporation (the "Grant") as well as exemptions from real property tax, mortgage 
recording 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, construction, 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. Recitalsi Definitions2 

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

(b)    Capitalized t~rms 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, 
"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 egtate, and (ii) it has not caused or permitted to occur, and shall not permit to exist, any 
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condition which may cause a discharge of any Hazardous Substances at, upon, under or within 
the Project Facility or on any contiguous real estate. 

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

3. Covenants. 

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

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

4. Indemnity. 

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

(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 
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(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 orany 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 Agl:eement shall survive the 
repayment of Indemnitor’s obligations under the Agency Lease or other Company Documents. 

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

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

7.     No Waiver. Notwithstanding any terms of the Company Documents to the 
contrary, the liability of Indemnitor under this Agreement shall in no way be limited or impaired 
by: (i)any extensions of time for performance required by any of the Company Documents; 
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(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 Indem~itor. 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 
fights 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 sighed, by the party against whom enforcement of the change, waiver, discharge or 
termination is sought.~ 

i 1. Joint and Several Liability. In the event that this Agreement is exec.Uted 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 Indemni.tor, 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 

~ddr~sses to which notices; certificates, and other communications hereunder shall be delivered 
are as follows: 
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(a) 

(b) 

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"~Vashington Street 
S yracuse, New York 13202 
Attn: Corporation Counsel 

If tO the Company, to: 

The Inns at Armory Square, LLC 

202, Walton Street, Suite 204 
Syracusel New York ! 3202 

Attn: Richard H, Sykes 

With copies to: 

Mackenzie Hughes LLP 
101 South Salina Street 
Syracuse, New York 13202 
Attn: Edward Moses, Esq. 

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

14. .Waivers. The parties waive trial by jury in any action brought on, under or by 

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

15. Severabili .ty.. 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 
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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.    Contr011inR Laws. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

[signature page follows] 
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first 
above written. 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richarc Sykes, er 

STATE OF NEW YORK ) 

) 
COUNTY OF ONONDAGA ) 

SS.: 

On the __ day of February, in the year 2012 before me, the undersigned, a notary public 
in and for said state, personally appeared RICHARD Ho SYKES, 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 the perso~ behalf of which the 

individual acted, executed the instrument. 

Public 

ED~qAB J. MOSES 
Notary Public, State of New York 

No. 34-8034924 
Qualified in Onondaga County 

Commission Expires Sept. 30, 20 /..T’. 

{M0204026.1 } 
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SCHEDULE "A" 

LEGAL DESCRPITION 
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LEGAL DESCRIPTION 

PROPOSED DESCRIPTION OF A 1.27+- ACRE PARCEL, CITY OF 
SYRACUSE, ONONDAGA COUNTY, NEW YORK. 

=BEGINNING AT A POINT said point being the intersection of the northerly 
line of West.Fayette Street and the westerly line.of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance of 
361.65 feet along the northerly line of West Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 
120.21 feet to a point;. 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 
89.08 feet to a point; 

THENCE North 00 degrees 16 minutes 00.seconds East for a distance of 
t2.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East’for a distance of 
10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 
20.42 feet to a point;~ 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 
262.00 feet to a point; 

THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 
152.42 feet TO THE POINTAND PLACE OF BEGINNING. 

Together with and subject to covenants, easements, and restrictions.of record. 

Said property contains 1.27 Acres (55,406 Sq. Ft.) more or less. 

J058873- ARC 5-29-08 Rev’d 2/13/2012 



SCHEDULE "B" 

EXCEPTIONS 

NONE 

5651315.4 

-9- 



CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 

THE INNS AT ARMORY SQUARE, LLC PROJECT 

CLOSING RECEIPT executed February 24, 2012 by the City of Syracuse Industrial 

Development Agency (the "Agency") and The Inns at Armory Square, LLC (the "Company") in 

connection with a certain project (the "Project") consisting of: (A)(i) the acquisition of a leasehold 
interest in an approximate 1.2 acre parcel of real property located at 300-332 and 334-344 west 

Fayette Street (the "LanaV’); (ii) the construction of an approximate 140,000 square foot seven story 
building to house an approximate 180 room hotel and conference center, an dizen parking lot and 

parking deck (collectively containing approximately 185 parking spaces) all located On the Land 

(collectively, the "Facility"); (iii) the acquisition and installation thereon of furniture, fixtures and 

equipment (the "Equipment", together with the Land and the Facility, the "Project Facility"); 

(B) the granting of certain financial assistance in the form of a grant in an amount not to exceed 
$500,000 from certain funds allocated to the Agency from the Empire State Development 
Corporation (the-"Grant") as well as exemptions from real property tax, mortgage recording 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, 
construction, 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. 

[signature page follows] 
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(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 

DE~P~/~~AGENCY. ¯ By: 
William M. Ryan, Chairman 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard HI Sykes, Manager 
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(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 

THE INNS A~O~~ARE, LLC 

By. Richard F~s, M~anage~ 

{M0204027.1 } 
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CITY OF SYRACUSE 

and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY 

and 

THE INNS AT. ARMORY SQUARE, LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

Dated as of." February 1, 2012 

THE INNS AT ARMORY SQUARE, LLC 
Federal Tax ID #: 26-3024938 



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

February 1, 2012, by and among the CITY OF SYRACUSE, a municipal corporation of the State 

of New York, having an office at City Hall, Syracuse, New York 13202 (hereinafter referred to as 

the "Municipality"), the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, 

a corporate governmental agency constituting a body corporate and politic and a public benefit 

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

as the "Agency"), having an office at City Hall Commons, 201 East Washington Street, Syracuse, 

New York 13202, and THE INNS AT ARMORY SQUARE, LLC, a limited liability 

company organized and existing pursuant to the laws of the State of New York, whose 

address is c/o RHS Holdings, LLC, 202 Walton Street, Suite 204; Syracuse, New York 13202 

(hereinafter referred to as the "Company"). 

WITNESSETH: 

WHEREAS, the New York State Industrial De,~elopment Agency Act, being Title 1 of 

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

New York, as amended (hereinafter referred to as the "Enabling Act") authorizes the creation of 

industrial development agencies for the benefit of the several counties, cities, villages and towns in 

the State of New York and empowers such agencies, among other things, to acquire, construct, 

reconstruct, lease, improve, maintain, equip and furnish real and personal property, whether or not 

now in existence or under construction, which shall be suitable for, among others, manufacturing, 

warehousing, research, commercial or industrial purposes, in order to advance the job oppommities, 

health, general prosperity and economic welfare of the people of the State of New York and to 

improve their recreation opportunities, prosperity and standard of living; and 

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

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

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

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

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

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



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

Enabling Act being hereinafter collectively referred to as the "Act") created the Agency for the 

benefit of the Municipality and the inhabitants thereof; and 

WHEREAS, the Agency, by Resolution adopted on July 26, 2011, (the "Resolution"), 

resolved to undertake the "Project" (as hereinafter defined); and 

WHEREAS, the Project will consist of: (A)(i) the Agency’s acquisition of a leasehold 

interest in an approximate 1.2 acre parcel of real property located at 300-335 West Fayette Street 

(the "Land"); (ii) the construction of an approximate 130,000 square foot seven storybuilding to 

house an approximate 180 room hotel and conference center, an open parking lot and parking deck 

(collectively containing parking for up to 184 vehicles) all located on the Land (collectively, the 

"Facility"); (iii) the acquisition and installation thereon of furniture, fixtures and equipment (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, mortgage recording 

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, 

construction, 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 lease of the Project Facility back to the 

Company pursuant to a sublease agreement; and 

WHEREAS, the Agency will lease the Project Facility from the Company pursuant to that 

certain Company Lease Agreement dated as of February 1, 2012, (the "Company Lease 

Agreement"), between the Company and the Agency, and sublease the Project Facility back to the 

Company pursuant to that certain Agency Lease Agreement dated as of February 1, 2012, (the 

"Agency Lease Agreement"), between the Agency and the Company (collectively the Company 

Lease Agreement and the Agency Lease Agreement are hereinafter referred to as the ("Lease 

Agreement"); and 

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

Property Tax Law of the State of New York, the Agency is required to pay no taxes or assessments 

upon any of the property acquired by it or under its jurisdiction or supervision or control; and 



WHEREAS, the Company, to further induce the Agency to assist with the Project, has 

agreed with the Municipality and the Agency to enter into this Agreement; the Municipality’s 

participation in this Agreement has been duly authorized by Ordinance No. 448 of 2008, adopted by 

the Municipality’s Common Council on August 18, 2008, and approved by Mayor Matthew J. 

Driscoll on August 18, 2008; and the Agency’s participation in this Agreement has been duly 

authorized by its Resolution adopted on July 26, 2011; 

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto 

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

ARTICLE I 

REPRESENTATIONS AND WARRANTIES 

Section 1.01. Representations and Warranties by Municipali ,ty 

The Municipality does hereby represent, warrant and covenant as follows: 

(a)    Authorization. The Municipality has secured all approvals of appropriate officers, 

boards and bodies of the Municipality necessary to duly authorize the execution, delivery and 

performance of this Agreement by the Municipality and the performance by the Municipality of its 

obligations hereunder. 

(b)    Validity. The Municipality is not prohibited from entering into this Agreement aM 

discharging and performing all covenants and obligations on its part to be performed under and 

pursuant to this Agreement by the terms, conditions or provisions of any law, any order of any court 

or other agency or authority of government, or any agreement, or instrument to which the 

Municipality is a party or by which the Municipality is bound, and this Agreement is a legal, valid 

and binding obligation of the Municipality enforceable in accordance with its terms. 

Section 1.02. Representations and Warranties by Agency 

The Agency does hereby represent and warrant as follows: 

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

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



carry out its obligations hereunder. 

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

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

provisions of the Lease Agreement. 

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

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

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

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

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

Agreement and the consummation of the transactions herein contemplated. 

(d) Validi_ty.. The Agency is not prohibited from entering into this Agreement and 

performing all covenants and obligations on its part to be performed under and pursuant to this 

Agreement by the terms, conditions or provisions of the Act, any other law, any order of any court 

or other agency or authority of government, or any agreement or instrument to which the Agency is 

a party or by which the Agency is bound, and this Agreement is a legal, valid and binding 

obligation of the Agency enforceable in accordance with its terms. 

Section 1.03. Representations and Warranties by Company 

The Company does hereby represent and warrant as follows: 

(a) Existence. The Company is a company duly organized and validly existing as a limited 

liability company under the laws of the State of New York. 

(b) Authorization. The Company is authorized and has the power under the laws of the 

¯ State of New York to enter into this Agreement and the transactions contemplated hereby and to 

perform and carry out all covenants and obligations on its part to be performed under and pursuant 

to this Agreement. The Company has duly authorized the execution, delivery and performance of 

this Agreement and the consummation of the transactions herein contemplated. The Company is 

not prohibited from entering into this Agreement and discharging and performing all covenants and 

obligations on its part to be performed under and pursuant to this Agreement by (and the execution, 

delivery and performance of this Agreement, the consummation of the transactions contemplated 



hereby and the fulfillment of and compliance with the provisions of this Agreement will not conflict 

with or violate or constitute a breach of or a default under) the terms, conditions or provisions of its 

Articles of Organization, Operating Agreement or any other restriction or any law, rule, regulation 

or order of any court or other agency or authority of govemment, or any contractual limitation, 

restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of 

indebtedness or any other agreement or instrument to which the Company is a party or by which it 

or any of its property is bound, and the Company’s discharging and performing all covenants and 

obligations on its part to be performed under and pursuant to this Agreement will neither be in 

conflict with or result in a breach of or constitute (with due notice and!or lapse of time) a default 

under any of the foregoing, nor result in the creation or imposition of any lien of any nature upon 

any of the property of the Company under the terms of any of the foregoing, and this Agreement is 

a legal, valid and binding obligation of the Company enforceable in accordance with its terms. 

(c)    Governmental Consent. No further consent, approval or authorization of, or filing, 

registration or qualification with, any governmental or public authority on the part of the Company 

is required as a condition to the execution, delivery or performance of this Agreement by the 

Company or as a condition to the validity of this Agreement. 

¯ ARTICLE II 

COVENANTS AND AGREEMENTS 

Section 2.01. Tax-Exempt Status of the Project Facilit3, 

(a)    Assessment of the Project Facility. Pursuant to the Act and Section 412-a of the 

Real Property Tax Law, the parties hereto understand that, upon acquisition of ownership or control 

of the Project Facility by the Agency, and for so long thereafter as the Agency shall own or control 

the Project Facility, the Project Facility shall be entitled to an exemption upon the first available 

assessment roll of the Municipality prepared subsequent to the acquisition by the Agency of 

ownership or control of the Project Facility. The time of commencement of the Agency’s 

exemption shall be controlled by the Municipality’s taxable status date, in conformity with Section 

412-a of the Real Property Tax Law. -The Company will be required to pay to the Municipality all 

taxes and assessments lawfully levied and/or assessed against the Project Facility, in spite of the 



Agency’s actual ownership or control of the Project Facility, until the Project Facility shall be 

entitled to exempt status on the tax roll of the Municipality. 

(b)    Special Assessments. The parties hereto understand that the tax exemption 

extended to the Agency by the Act and Section 412-a of the Real Property Tax Law does not entitle 

the Agency to exemption from special assessments and special ad valorem levies. The Company 

will be required to pay all special assessments and special ad valorem levies lawfi~lly levied and/or 

assessed against the Project Facility. 

Section 2.02. Payments in Lieu of Taxes 

(a) A~eement to Make Payments. The Company agrees that it shall make periodic 

payments in lieu of real property taxes in the amounts hereinafter provided. The said payments due 

to the Agency hereunder shall be paid by the Company, to the Municipality, by check made payable 

to "Commissioner of Finance". Upon receipt of the Company’s payment, it shall be the 

Municipality’s obligation to appropriately disburse any portion of the said payment to the County of 

Onondaga, or such other taxing jurisdiction, pursuant to the Act. This Company obligation shall 

exist for so long as the Agency retains an interest in the Project Facility. Notwithstanding the 

appearance of the Agency’s exemption on the Municipality’s tax roll for the 2013/2014 City and 

School portion of the real property tax due on the Land and Facility, the year 1 payment due for the 

City and School portion under Exhibit "B" shall commence on July 1, 2013. The year 1 payment 

due for the County and Water District portion of the real property tax due on the Land and Facility 

under Exhibit "B" shall commence on January 1, 2014. Without regard to the Agency exemption, 

the Company shall continue paying real property tax through June 30, 2013 with respect to the City 

and School portion of the real property tax and through December 31, 2013 with respect to the 

County and Water District portion of the real property tax, based upon the assessment and the 

combined real property tax rate in effect for that period. 

(b) Amount of Payments in Lieu of Taxes. Unless otherwise stated, the Company’s 

agreed upon annual payment in lieu of tax hereunder shall be an amount determined by reference to 

Exhibit "B", attached hereto and made a part hereof. The payments in lieu of tax due, as set forth in 

Exhibit "B", include any real property tax exemptions that might be afforded to the Company if the 



Project Facility were owned by the Company and not the Agency. Because the payments due under 

Exhibit "B" are the result of a deviation from the Agency’s Uniform Tax Exemption Policy, and are 

a negotiated sum, which has been agreed to by all parties to this Agreement, the Company, its 

successors or assigns hereby waive any and all right to challenge or contest by any administrative or 

applicable judicial means, those payments, or the basis for those payments, due pursuant to Exhibit 

"B". It shall also be an event of default under Article IV of this Agreement should the Company 

bring such a challenge or contest to the assessment on the Project Facility while the payments due 

pursuant to Exhibit "B" are-being made. Notwithstanding the immediately preceding two 

sentences to the contrary, the Company may contest by any administrative or applicable judicial 

means, those payments, or the basis for those payments, due pursuant to Exhibit "B" in years 16, 

17 and 18, but only to the extent of the full assessment in excess of $1,440,900.00. 

(c)    Additional Amounts in Lieu of Taxes. Commencing on the first tax year following 

the date on which any structural addition shall be completed to the Facilities, or any new or 

additional building shall be constructed on the real property described in Exhibit "A" that is in 

addition to the Facility (such structural additions and additional buildings being hereinafter referred 

to as "Additional Property"), the Company agrees to make additional periodic payments in lieu of 

real property taxes (such additional payments being hereinafter collectively referred to as 

"Additional Payments") to the Municipality with respect to such Additional Property. Such 

Additional Payments shall be computed as follows: 

By multiplying (1)the value placed on such Additional Property, as value is 

determined by the Municipality’s Assessor by (2) the tax rate or rates of the Municipality that would 

be applicable to such Additional Property if such Additional Property were owned or controlled by 

the Company and not the Agency, and (3) then reducing the amount so determined by the amounts 

of any properly acquired tax exemptions that would be afforded to the Company by the 

Municipality for such Additional Property as if it was owned or controlled by the Company and not 

the Agency. Notwithstanding any provision herein to the contrary, the Company shall have the 

right to contest the assessment value placed on such Additional Property by the Municipality’s 

Assessor. 



(d)    Revaluation. In the event of a real property assessment revaluation by the 

Mtmicipality, the Company shall continue to make its payments in accordance with this Agreement; 

however, in the event that Exhibit "B" is no longer in effect, but payments are still being made 

hereunder for any reason, (including, but not limited to, the Agency still having an interest in the 

Project Facility), and would be effected by revaluation, each year’s payments subsequent to such 

revaluation shall be adjusted to properly reflect the revaluation, it being the intent of the parties that 

the level of payments following revaluation shall be equal to those payments contemplated by this 

Agreement. 

(e)    Damage or Destruction. In the event that all or substantially all of the Project 

Facility is damaged or destroyed, the Company shall continue to make the payments required by 

this Agreement for as long as the Agency shall own or control the Project Facility, without regard to 

such damage or destruction. 

(f)    Time of Payments. The Company agrees to pay the amounts due the Agency 

hereunder to the Municipality for each year of this Agreement, within the period that the 

Municipality allows payment of taxes levied in such calendar year without penalty. The Company 

shall be entitled to receive receipts from the Municipality for such payments. 

(g)    Method of Payment. All payments by the Company hereunder shall be paid to the 

Municipality in lawful money of the United States of America, cash, money order or check. 

Section 2.03. ObliRafion of Municipali .ty 

The Municipality shall submit to the C0mpany written semi-annual statements specifying 

the amount and due date or dates of any payments due to the Agency hereunder. Each said semi- 

annual statement shall be submitted to the Company at the same time that tax bills are mailed by the 

Municipality to the owners of privately owned property. 

Section 2.04. ObliRafions of ARency 

(a)    Requirement that any Project Facility A~reements Require Payments in Lieu of 

Taxes. So long as the Project Facility shall be entitled to exemption from real property taxes as 

provided in Section 2.01(a) hereof, the Agency agrees, to the extent permitted by law, that it shall 

not make any agreement regarding the leasing or sale of the Project Facility which does not require 



that payments in lieu of taxes shall be paid to the Municipality in at least the amounts set forth in 

Article II hereo£ 

(b)    Requirement that Mortgagees Subordinate to Payments. The Agency and the 

Company agree that any mortgages on the Project Facility, given by either of them, shall provide 

that the rights of the mortgagees thereunder shall be subordinate to this Agreement and to the right 

of the Municipality to receive payments in lieu of taxes pursuant to Article II hereof. 

Section 2.05. Company to Furnish Information 

The Company agrees to promptly comply with the reporting and information requirements 

of the Agency and the Act, and to immediately furnish the applicable information required or 

reasonably requested by the Agency and/or the State of New York. The Company further agrees to 

assist the Agency with the preparation of any reports, or answer any inquiries, required by the State 

of New York in connection with the Act or the Agency’s participation in the Project. 

Section 2.06. Interest 

If the Company shall fail to make any payment required by this Agreement when due, its 

obligation to make the payment so in default shall continue as an obligation of the Company until 

such payment in default shall have been made in full, and the Company shall pay the same 

together with interest thereon, to the extent permitted by law, at the greater of (i) eighteen per 

cent (18%) per annum, or (ii) the rate per annum which would be payable if such amounts 

were delinquent taxes, until so paid in full. 

ARTICLE III 

LIMITED OBLIGATION OF THE AGENCY 

Section 3.01. No Recourse; Limited Obligation of the Agency 

(a)    No Recourse. All covenants, stipulations, promises, agreements and obligations of 

the Agency contained in this Agreement shall be deemed to be the covenants, stipulations, 

promises, agreements and obligations of the Agency and not of any member, director, officer, 

agent, servant or employee of the Agency in his individual capacity, and no recourse under or upon 

any obligation, covenant or agreement contained in this Agreement, or otherwise based on or in 
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respect of this Agreement, or for any claim based thereon, or otherwise in respect thereof, shall be 

had against any past, present or future member, director, officer, agent, servant or employee, as 

such, of the Agency or any successor public benefit corporation or political subdivision or any 

person executing this Agreement on behalf of the Agency, either directly or through the Agency or 

any successor public benefit corporation or political subdivision or any person so executing this 

Agreement. It is expressly understood that this Agreement is a corporate obligation, and that no 

such personal liability whatever shall attach to, or is or shall be incurred by,. any such member, 

director, officer, agent, servant or employee of the Agency or of any successor public benefit 

corporation or political subdivision or any person so executing this Agreement under or by reason 

of the obligations, covenants or agreements contained in this Agreement or implied therefrom. Any 

and all such personal liability of, and any and all such rights and claims against, every such 

member, director, officer, agent, servant or employee under or by reason of the obligations, 

covenants or agreements contained in this Agreement or implied therefrom are, to the extent 

permitted by law, expressly waived and released as a condition of, and as a consideration for, the 

execution of this Agreement. 

(b)    Limited Obligation. The obligations and agreements of the Agency contained 

herein shall not constitute or give rise to an obligation of the State of New York or the 

Municipality, and neither the State of New York nor the Municipality shall be liable thereon. 

Furthermore~ such obligations and agreements shall not constitute or give rise to a general 

obligation of the Agency, but rather shall constitute limited obligations of the Agency payable 

solely from the revenues of the Agency derived and to be derived from the lease, sale or other 

disposition of the Project. 

(c)    Further Limitation. Notwithstanding any provisionof this Agreement to the 

contrary, the Agency shall not be obligated to take any action pursuant to any provision hereof 

unless (i) theAgency shall have been requested to do so in writing by the Company and (ii) if 

compliance with such request is expected to result in the incurrence by the Agency (or any of its 

members, directors, officers, agents, servants or employees) of any liability, fees, expenses or 

other costs, the Agency shall have received from the Company security or indenmity satisfactory 
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to the Agency for protection against all such liability, however remote, and for the 

reimbursement of all such fees, expenses and other costs. 

ARTICLE IV 

EVENTS OF DEFAULT 

Section 4.01. Events of Default 

Any one or more of the following events shall constitute an event of default under this 

Agreement, and the terms "Event of Default" or "Default" shall mean, whenever they are used in 

this Agreement, any one or more of the following events: 

(a)    Failure of the Company to pay any amount due and payable by it pursuant to this 

Agreement or the Lease Agreement and continuance of such failure for a period of ten (10) days 

after written notice to the Company specifying the nature of such failure and requesting that it be 

remedied. 

(b)    Failure of the Company to observe and perform any other covenant, condition or 

¯ agreement on its part to be observed and performed under this Agreement (other than as referred to 

in paragraph (a) above) or the Lease Agreement, and continuance of such failure for a period of . 

thirty (30) days after written notice to the Company specifying the nature of such failure and 

requesting that it be remedied. 

(c)    Any warranty, representation or other statement by or on behalf of the Company 

contained in this Agreement or the Lease Agreement shall prove to have been false or incorrect in 

any material respect on the date when made or on the effective date of this Agreement or the Lease 

Agreement. 

(d)    The Company Violates any federal, state or local environmental law or allows or 

causes any Hazardous Materials (as Hazardous Materials is defined and described in any federal, 

state or local law) to be released at, on, to, into or from the Project Facility, except as permitted by 

the Lease Agreement or within the terms and conditions of a permit, certificate, license or other 

written approval of an authorized governmental body, and fails to remedy such violation within 

thirty (30) days; or if such failure cannot be cured within thirty (30) days, fails to commence a cure 
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within thirty (30) days and thereafter diligently prosecute the cure thereof. 

(e)    The occurrence of any Event of Default or Default under this Agreement, the Lease 

Agreement or any other Project documents. 

(f)    Failure of the Company to enter into financing for the Project and commence 

construction of the Project Facility within six months of the date of this Agreement. 

The payment schedule contained in Exhibit "B" is for the benefit of the Company and its 

Project Facility. In the event that the Company defaults hereunder, and the Lease Agreement cannot 

be terminated, and/or the Agency’s participation in the Project and this Agreement is not or cannot 

be terminated, the Company, or any assignee, or successor shallno longer b~ entitled to make 

payments under this Agreement pursuant to Exhibit "B". In Such an event, payments shall be made 

hereunder, for any remaining term of the Project, as if the Project Facility was privately owned and 

assessed and without any further regard to Exhibit "B". 

Section 4.02. Remedies on Company Default 

Whenever any Event of Default under Sections 4.01(a), 4.01(b), 4.01(c), 4.01(d), 4.01(e) or 

4.01 (f) shall have occurred and be continuing with respect to thisAgreement;:and/0r’the~Company 

shall be in default under the Lease Agreement, the Municipality or the Agency may take whatever 

action at law or in equity, following applicable notice, as may appear necessary or desirable to 

collect the amount then in default or to enforce the performance and observance of the obligations, 

agreements and covenants of the Company under this Agreement and/or the Lease Agreement. 

Section 4.03. Recording of Lease Terminations and Other Documents 

Whenever any Event of Default under Sections 4.01 (a), 4.01 (b), 4.01 (c), 4.01 (d), 4.01 (e) or 

4.01 (f’), shall have occurred and be continuing with respect to this Agreement or the Lease 

Agreement, the Agency.,may, upon notice t.o the Company provided for in this Agreement or the 

Lease Agreement, terminate the Lease Agreement and record such termination or other necessary 

documents in the Onondaga County Clerk’s Office, terminating the Agency’s interest in the Project 

Facility and terminating this Agreement. 

The recording of such a termination and any other documentation shall constitute delivery 

to, and acceptance of such, by the Company. In order to facilitate such a termination, the Company 
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hereby appoints the Chairman or the Vice Chairman of the Agency as its agent for the purpose of 

executing and delivering all documents necessary to allow such termination by the Agency. 

In the event that the Lease Agreement, for any reason, is extended by its terms, or for any 

reason this Agreement expires or terminates, but the Agency retains an interest or remains in title to 

the Project. Facility, the Company shall continue to make payments in lieu of taxes to the 

Municipality for as long as the Agency retains an interest in, or remains in title to, the Project 

Facility. Those payments shall be the equivalent of the real property taxes that would be due on the 

Project Facility if it were owned by the Company and not the Agency. It is the intention of the 

parties hereto, that for so long as the Agency shall possess title to, or an interest in, the Property, the 

Company, or any permitted successors or assigns, shall make payments in lieu of taxes to the 

Municipality that are either based upon Exhibit "B", or if Exhibit "B" is no longer applicable for 

any reason, are the equivalent of the real property taxes that would be due and owing if the Project 

Facility were privately owned. 

Section 4.04. Payment of Attorney’s Fees and Expenses 

If the Company should default in performing any of its obligations, covenants and 

agreements under this Agreement and the Agency or the Municipality should employ outside 

attorneys or incur other third party expenses for the collection of any amounts payable 

hereunder or for the enforcement of performance or observance of any obligation or 

agreement on the part of the Company herein contained, the Company agrees that it will, 

on demand therefor, pay to the Agency and/or the Municipality the reasonable fees and 

disbursements of such attorneys and such other reasonable out of pocket expenses so incurred. 

Furthermore, should the Company bring a challenge or contest to the assessment on the 

Project Facility and/or Additional Property during the term of this Agreement, and the 

Agency and/or the Municipality waives its right to declare a default under this Agreement in 

regards to such challenge or contest, or such challenge or contest is determined not to be a 

default of this Agreement by any Court of competent jurisdiction, or sucl~ challenge or contest is 

permitted under this Agreement, the Company agrees that in the event that the Company is 

unsuccessful in its challenge or contest to the assessment, it will, on demand,, pay to the 
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Agency and/or the Municipality the reasonable fees and disbursements of any outside attorneys 

employed for the defense of such action as well as such other reasonable out of pocket 

expenses so incurred. 

Section 4.05. Remedies; Waiver and Notice 

(a)    No Remedy Exclusive. No remedy herein conferred upon or reserved to the Agency 

is intended to be exclusive of any other available remedy or remedies, but each and every such " 

remedy shall be cumulative and shall be in addition to every other remedy given under this 

Agreement or now or hereafter existing at law or in equity or by statute. 

(b)    Delay. No delay or omission in exercising any right or power accruing upon the 

occurrence of any Event of Default hereunder shall impair any such right or power or shall be 

construed to be a waiver thereof, but any such right or power may be exercised from time to time 

and as often as may be deemed expedient. 

(c)    Notice Not Required. In order to entitle the Agency or the Municipality to exercise 

any remedy reserved to it in this Agreement, it shall not be necessary to give any notice, other than 

such notice as may be expressly required in this Agreement. 

(d)    No Waiver. In the event any provision contained in this Agreement should be 

breached by any party and thereafter duly waived by the other party so empowered to act, such 

waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of 

any other breach hereunder. No waiver, amendment, release or modification of this Agreement 

shall be established by conduct, custom or course of dealing. 

ARTICLE V 

MISCELLANEOUS 

Section 5.01. Term of Agreement 

(a)    General. This Agreement shall become effective and the obligations of the 

Municipality, the Agency and the Company shall arise absolutely and unconditionally upon the 

execution and delivery of this Agreement. The Agreement shall terminate on the same date that the 

Lease Agreement terminates, or on any earlier date permitted under the Lease Agreement. In the 
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event of a termination of the Agency’s interest in the Project Facility, the Company’s payments due 

hereunder shall be pro-rated to the extent necessary to allow the Municipality to issue a 

supplemental tax bill based upon the Agency’s transfer of ownership or control of the Project 

Facility to the Company, and the loss of the Agency’s tax exemption on the said Project Facility. 

(b)    Conflict. In the event of a conflict between this Agreement or any of its terms on 

the one hand, and the Lease Agreement or any other Project documents on the other hand, the 

provisions most favorable to the Agency shall govern. The Agency and the Company agree that the 

Agency’s participation in the Project is for the benefit of the Company and that the Municipality 

must receive payments from the Company hereunder, during the entire term of this Agreement 

and!or the Agency’s ownership or control of the Project Facility. 

Section 5.02. Company Acts 

Where the Company is required to do or accomplish any act or thing hereunder, the 

Company may cause the same to be done or accomplished with the same force and effect as if done 

or accomplished by the Company. 

Section 5.03. Amendment of Agreement 

This Agreement may not be amended, changed, modified or altered unless such 

amendment, change, modification or alteration is in writing and signed by the Municipality, the 

Agency, and the Company. 

Section 5.04. Notices 

All notices, certificates or other communications hereunder shall be in writing, shall be 

sufficiently given, and shall be deemed given when (a) sent to the applicable address stated below 

by registered or certified mail, return receipt requested, and actually received by the intended 

recipient or by overnight courier or such other means as shall provide the sender with documentary 

evidence of such delivery, or (b) delivery is refused by the addressee as evidenced by the affidavit 

of the person who attempted to effect such delivery. - The addresses to which notices, certificates, 

and other communications hereunder shall be delivered are as follows: 

(a) To the Municipality: 
City of Syracuse 

City Hall, Room 300 
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233 East Washington Street 
Syracuse, New York 13202 
Attention: Mayor 
Attention: Corporation Counsel 

(b) To the Agency: 
City of Syracuse Industrial Development Agency 
City Hall, Room 300 

233 East Washington Street 
Syracuse, New York 13202 - 

Attention: Chairman 
Attention: Corporation Counsel 

(c) To the Company: 

The Inns at Armory Square, LLC 
c/o RHS Holdings, LLC 
202 Walton Street, Suite 204 
Syracuse, NY 13202 
Attention: Richard Sykes 

The Municipality, Agency, and Company may, by notice given hereunder to each of the others, 

designate any further or different addresses to which the subsequent notices, certificates or other 

communications to them shall be sent. 

Section 5.05. Binding Effect 

This Agreement shall inure to the benefit of, and shall be binding upon the Municipality, 

Agency, and Company, and their respective successors and assigns. 

Section 5.06. Severability 

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion 

of this Agreement shall for any reason be held or adjudged to be invalid or illegal or unenforceable 

by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence, 

clause, phrase, provision or portion so adjudged invalid, illegal or unenforceable shall be deemed 

separate, distinct and independent and the remainder of this Agreement shall be and remain in full 

force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise 

affected by such holding or adjudication. 
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Section 5.07. Counterparts 

This Agreement may be simultaneously executed in several counterparts, each of which 

shall be an original and all of which shall constitute but one and the same instrument. 

Section 5,08, Applicable Law 

This Agreement shall be governed by and construed in accordance with the laws of the State 

of New York. Venue of any action or proceeding brought hereunder shall be in the State or Federal 

Courts located in Onondaga County, New York. 

Section 5.09. Assignment 

This Agreement may not be assigned by the Company without the prior written consent 

of the Municipality and the Agency which consent shall not be unreasonably withheld, 

conditioned or delayed. 

IN WITNESS WHEREOF, the Municipality, Agency, and Company have caused this 

Agreement’ to be executed in their respective names on the date first above written. 

[Signature pages follow] 
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CITY OF 

By: 

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

On this (~4-h day of February, 2012, before me personally came Stephanie A. l~Iiner, 
Mayor of the City of Syracuse, with whom I am personally acquainted, who, being by me duly 
sworn, did depose and say: that she resides in the City of Syracuse, New York; that she is Mayor of 
the City of Syracuse, the corporation described in and which executed the within instrument; that 
she knows the corporate seal of said City of Syracuse and it was so affixed pursuant to the Charter 
of the City and that she signed said instrument as Mayor of said City of Syracuse by like authority; 
and the said Stephanie A. Miner further says that she is acquainted with John R Copanas and knows 
him to be the City Clerk of said City of Syracuse and that.the signature of John P. Copanas was 
hereto subscribed pursuant to said Charter and in the presence of her, the said Stephanie A. Miner, 
Mayor. 

CATHERINE E. CARNRIKE. 
Notary Public, State of New York 

No. 02CA6112791 
Quatified in Onondaga Counh~ 

Oommission Expires July 12, 20~___ 

Notary Public 
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CITY INDUSTRIAL 

By: 
Ryan, Chairman 

STATE OF NEW YORK ) 
COUNTY OF ONONDAGA) ss: 

Onthe ~5~d 
" ay of February, 2012, before me the undersigned, a Notary Public in and for 

said state, personally appeared William M. Ryan, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual or he person upon behalf of which the individual acted, 
executed the instrument.. 

Notary Public 

,:, LORI L. McROBBIE 
.:~. , Notap] Public, State of NewYork 
Qualified in Onondaga Co. No. 01MC5055591 

Commission Expires on Feb112, 20_~.._ 
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By: ~,~ ~ ~..---~ 
Richard H.~ Sykes, 
Manager 

STATE OF NEW YORK ) 
COUNTY OF ONONDAGA ) ss: 

On the ~4L day of February, in the year 2012, before me the undersigned, a notary public 
in and for said state, personally appeared Richard H. Sykes, personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual or he behalf the individual acted, 
executed the instrument. 

Notary Public 

EDWARD J. MOSES 
Notary Public, State of New York 

No. 34-8034924 
Qualified in Onondaga County, 

Commission Expires Sept. 30, 20 
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ACKNOWLEDGEMENT BY 

THE INNS AT ARMORY SQUARE, LLC 

The Inns at Armory Square, LLC, (the "Company") hereby acknowledges receipt and 
review of this Agreement, and consents to, and approves of, the terms and provisions contained 
herein. 

IN WITNESS WHEREOF, the Limited Liability Company has caused this 

Acknowledgment to be executed in its name by its duly authorized representative, dated as of 
February~t, 2012. 

THE LLC 

B~ 
Rich 
Manager 

STATE OF NEW YORK ) 
COUNTY OF ONONDAGA) ss: 

On the e~-~7/ day of February, in the year 2012, before me the undersigned, a notary public 
in and for said state, personally appeared Richard H. Sykes, personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual or he person upon behalf of which the individual acted, 
executed the instrument. 

Notary Public / 
EDWARD J. MOSES 

Notary Public, State of New York 
No. 34-8034924 

Qualified in Onondaga County . Commission Expires Sept. 30, 20 
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EXHIBIT "A" 

LEGAL DESCRIPTION 

PROPOSED DESCRIPTION OF A LOT~I .WEST FAYETTE.STREET 
SUBDIVISION, C;IT~ OF SYRACUSE, ONONDAGA COUNTY. NEWYORK, 

BEGINNING AT APOINT. said point I~ing the intersecticm of the norlherly 
line of West Fayette Skeet arid the w~sterly line of Sout~ Franklin St.’~et, 

THENCE North 69 cegrees 44 m=nutes 00 seconds West for a ;;]istanc~. of 
~1.65 ~t along ~he no,beVy line of West Feye~ Street to a ~o~nL 

THENCE N0~ O0 degrees ~ minutes 30 seconds West for ~ distanco of 
120:21 feet~ a pol 

THENCE South 80 degrees ~ min~es 52 seconds ~ast ~r a dis~n~ of 
89~0~ ~et to a point; 

THENCE ~0:~ 00 d~rees 16 ~inu~ ~ seconds East ~r a dis~nc~ ~ 
t2.00 ~et ~ s p~lnt; 

THENCE Sou~= ~ degrae~ ~ ~inutes OO ~eco~s East ~r a dis~nce of 
~0,37 feet ~ a point; 

THENCE Noffh 00 deg~es 05 minu~s 00 ~nds East fer a distance of 
2&42 feet ~ a #ol~; 

¯HENGE Sou[h ~ deg~es ~ minutes 00 s~nds East ~r a d’,stanee ~ 
262.~ ~t tO a.p01nt; 

7HENCE South O0 degas 05 mlnu~s 00 se~nds WesLfor a distance ol 
~52.42 ~etTO THE POINT AND PLACE OF BEGINNING. 

TugeLher with and sub~ct to eovenarits, e~sements, and restric4iocs of record:: 

Said property" contairts 1.27 Ac’es (55:406 Sq. Ft.) more u[ less, 

J058873- ARC 5-29-08 
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EXHIBIT "B" 

Y~ar 

1 
2 
3 
4 
5 
6 
7 
8 
9 ~ 
lO 
11 
12 
13 
14 

15 

Payment 

AT ARMORY SQUARE, LLC PILOT Schedule 

Assessment 

$1,440,900 x tax rate* 

~1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate ¯ 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900 x tax rate 

$1,440,900x tax rate = 

plus (full assessment minus 
$1,440,900) x .25 x taxrate 

$1,440,900 x tax rate = 

)lus (full assessment minus 
$1,440,900) x .50 x taxrate 

$1,440,900 x tax rate = 

plus (full assessment minus 
$1,440,900) x .75 x taxrate 

16 

17                                                                                                - 

18                                                                                                - 

*tax 

Rate 

rate = Combined Syracuse City, County, School District and Water District Real Property Tax 

in effect for each year, or portion thereof, covered by the Agreement 
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City of Syracuse 

CITY CLERK’S OFFICE 

I, JOHN P. COPANAS, City Clerk of the City of Syracuse, New York do hereby certify 
that the attached is a true copy of an ORDINANCE: 

Adopted by the Common Council on August 18, 2008 

Approved by the Mayor on August .18, 2008 

TO: 

City CI 

Mayor 
Assessment Commissioner 
Aviation Colnmissioner 
Board of Elections 
Bureau of Accounts 
Citizen Review Board 
City Auditor 
City School District 
Code Enforcement 
Community Development Comm. 
Community Services 
Corporation Counsel 
Development Director 
Department of Engineering. 
Governor of New York State 
New York State Senate 
New York State Assembly 
New York State Senator 
New York State Assembly person 

Management & Budget Director 
Parks & Recreation Commissioner 
Personnel & Labor Relations Dir. 
Police Chief 
Public Works Commissioner 
Public Works/Bookkeeper 
Purchase Department 
Real Estate Division 
Research Dire~stor 
Water Department 
Zoning Administration 
United States Senator 
United States Congressperson 
Finance Commissioner 
Finance/Treasury 
Finance (Water Bureau) 
Fire Chief 
Grants Management Director 
Onondaga County Legislature 



Ordinance No, 648 2008 

ORDINANCE AUTHORIZING AN AGREEMENT 
BETWEEN THE CITY OF SY~CUSE, THE 
CITY OF SY~CUSE INDUSTRIAL 
DEVELOPMENT AGENCY AND INNS AT 
ARMORY SQUARE, LLC, FOR ANNUAL 
PAYMENTS IN LIEU OF TAXES WITH 
RESPECT TO THE PROPERTY LOCATED AT 
300-332 WEST FAYETTE STREET, SYRACUSE, 
NEW YORK AND 334-344 WEST FAYETTE 
STREET, SYRACUSE, NEW YORK 

BE IT ORDAINED, that the :Mayor, on behalf of the City of Syracuse, be and he is hereby 

authorized to enter into a Payment in Lieu of Tax Agreement (the "Agreement") with the City of 

Syracuse Industrial Development Agency ("SIDA ") and [ru~s at An’nory Square, LLC, (the 

"Company") covering the property located at 300 West Fayette, Syracuse, New York and 334-344 

West Fayette Street, Syracuse, New York; with payments under the Agreement to be made pursuant 

to the attached Exhibit "B"; and 

BE IT FURTHER ORDAINED, that the Agreement shall contain those tenns and 

conditions that shall be determined by the Corporation Counsel to be in the best interest of the Cily 

of Syracuse, and that payments made thereunder will be shared with Onondaga County in the same 

proportion that real property tax revenues are shared. 



EXHIBIT "B" 

PILOT SCHEDULE 

7 

8 

9 

10 

11 

12 

1 $ 

2 $ 

3 $ 

4 $ 

6 $ 

$ 

$ 

$ 

$ 

$ 

$ 

13 $ 

14 $ 

15 

16 

17 

18 

$ 

p!us ( fidl assessment 
x tax rate 

Assessment 

1,440~00 x -*tax rate = 

1,440,900 x taxrate = 

1,440,900 x tax rate = 

1,440,900 x .tax rate = 

1,440,900 x tax rate = 

1,440,900 .x tax rate = 

1,440,900 x taxrate = 

1,440,900 x taxrate = 

1,440,900 x taxrate = 

1,440,900. x taxrate = 

1,440,900 x tax rate = 

1,440,900 x tax rate = 

1,440~900 x taxrate = 

1,440,900 x tax rate = 

1,440,900 x taxrate = 

X tax rate = 

n~us $1,440,900) x .25 

$ 1,440,900 x tax rate = 

plus ( full assessment minus $1,440,900) x .50 
x tax rate               = 

$1,440,900 x tax rate = 

plus ( full assessment minus $1,440,900) x .75 

x tax rate                = 

Payment 

* tax rate - is the Combined Syracuse City, County, School District and Water 
District Real Property Tax Rate in effect for each year, or portion thereof, covered by 
the Agreement. 



NYS DEPARTMENT OF TAXATION & FINANCE 
OFFICE OF REAL PROPERTY TAX SERVICES 

RP-412-a (1/95) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 

Name CityofSyracuse Industrial Development Agency 

Street 333 West Washington Street, Suite 130 

City Syracuse. 

Telephone no. Day (315 y148-8100 

Evening ( 

Contact Ben Walsh 

Title Executive Director 

2. OCCUPANT ilF OTHER THAN IDA) 
(If more than one occupant attach separate listing) 

Name The Inns At Armory Square, LLC 

Street 202 Walton Street, Suite 204 

City Syracuse 

Telephone no. D~y (    3~15 442-5946 

Evening ( ) 

Contact Richard H. Sykes 

Title Manager 

3 .-DE S C R!-P-T-.ION-OF-P-ARCEL ................................................... 
a. Assessment roll description (tax map no.,/roll year) 

104.-29-03.0 and 104.-29-04.1 

b. Street address 300-332 Fayette St. W. & Franklin St. 

and 334-344 Fayette St. W. 

c. City, Town or Village Syracuse 

d. School District Syracuse 

e. County Onondaga 

f. Current assessment $1,129,000 & $277,900 

g. Deed to IDA (date recorded; liber and page) 

N/A - straight lease transaction 

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications) 

a. Brief description (include property use) seven story building for use as a hotel and conference center 

b. Type of construction Brick, stone, masonry 

c. Square footage 130,000 

d. Total cost $28,746,000 

e. Date construction commenced N/A 

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

2031 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment See attached PILOT Agreement 

b. Projected expiration date of agreement 6/30/31 



" RP-412-a (1/95) 2 

c. Municipal corporations to which payments will 
be made 

Yes No 
County Onondaga I~ U 
Town/City .~.q~#.6o~_. ~ U 
Village.-- [] [] 
School District [~ [] 

d. Person or entity responsible for payment 

Name The Inns at Armory Square, LLC 
Title 

Address 202 Walton St., Suite 204 
Syracuse, NY 13202 

e. Is the IDA the owner of the property? [] Yes ~ No (check one) 
If"No" identify owner and explain IDA rights or interest ,Telephon, e (315) 442-5946 
m an attached statement. ~/~ 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 
(check one) [] Yes ~’ No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption                              assessment roll year 

7. A copy of this application, lncludxng all attachments, has been mailed or delivered on            (d~2~) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

I, WitliamM. Ryan 
Name 

City of Syracuse Industrial Development Agency 

Organization 

on this application and accompanying papers constitutes a true statement of facts. 

February 24, 2012 

Date 

Chairman of 
. Title 

hereby certify that the information 

FOR USE BY ASSESSOR 
Signa~ 

1. Date application filed 

2. Applicable taxable status date 

3a. Agreement (or extract) date 

3b. Projected exemption expiration (year) 

4. Assessed valuation of parcel in first year of exemption $ 

5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor’s signature 



Mary Anne DoherW 
Corporation Counsel 

Joseph W. Barry, III 
First Assistant Corporation Counsel 

James P. McOinty ’ 
Senior Assistant Corporation Counsel 

OFFICE OF THE CORPORATION COUNSEL 

Stephanie A. Miner, Mayor 

Joseph Francis Bergh 

Catherine E, Carnrike 

Joseph R. H. Doyle 

Thomas R. Babilon 
Meghan McLees Craner 

Shannon T. O’Connor 

Shannon M. Jones 
Meghan S. Gaffey 

Aimee M. Paquette 

Derrek T, Thomas 

Ann Ma~narelI~ Alexander 

March 2, 2012 

Via inter-office delivew 

Mayor Stephanie Miner 
City Hall 
Office of the Mayor 
Syracuse, NY 13202 

RE: PILOT Agreement for 300-332 W. Fayette Street and 334-344 W. Fayette Street, 
Syracuse, NY 

Dear Mayor, 

Pursuant to NY RPTL§ 412-a please ’find enclosed your copy of the PILOT agreement 
for the above referenced property. RPTL § 412-a requires that a copy of any PILOT be provided 
to the County Executive and the Mayor prior to its filing with the Department of Assessment. 

Thank you for YOUr time and consideration in this matter. 

Sincerely, 

~affeY’~’ i’ Assistant Co~at~on Counse" 

300 CITY HALL , SYRACUSE, N.Y: I3202 ¯ (315) 4,*8-8400 ¯ FAX: (3’15). 448-8381. ¯ WEB PAGE: VfWW.SYRACUSE.NY-US 



Mary Anne Doherty 
Corporation Counsel 

Joseph W. Barry, Ill 
FirstAssistant Corporation Counsel 

James P. McGmty ¯ 
Senior Assistant Corporation Counsel 

OFFICE OF THE CORPORATION COUNSEL 

Stephanie. A. Miner, Mayor 

Joseph Francis Bergh 

Catherine E. Carnrike 

Joseph R. H, Doyle‘ 

Thomas R. Babilon 
Meghan McLees Craner 

Shannon T. O’Connor 

Shailnon M. Jones 
Meghan S. Gaffey 

Aimee M., P~quette 

D~rrek T. Thomas 
Ann Magnarelli Alexander 

March 2, 2012 

Joarme M. Mahoney, County Executive 
Office of the County Executive 
John H. Mulroy Civic Center, 14th Floor 
Syracuse; NY 13202 

RE: PILOT Agreement for 300-332 W. Fayette Street and 334-344 W. Fayette Street, 
Syracuse, NY 

Dear Ms. Mahoney, 

Pursuant to NY RPTL § 4!2-a please find enclosed your.copy of the PILOT agreement 
for the above referenced property, RPTL § 412-a requires that a copy of any PILOT be provided 
to the County Executive and the Mayor prior to its filing with the Department of Assessment. 

Thank you for your time and consid.eration in this matter. 

Sincerely, 

Meghan S. Gaffey 
Assistant Corporation Counsel 

300 CITY HALL , SYRACUSE, N.Y: 13202 . (315) 4~t8-8400 ¯ FAX: (3~15) ~148-8381. , WEB PAOE: Vc’WW.SYR~CUSE.NS(.US 

SERVICE OF PAPERS OR PRQCESS I~Y FACSIHILE IS NQT ACCI~PTABLE 



City of Syracuse 
Industrial Development Agency 

333 West Washington Street, Suite 130 
Syracuse, New York 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

February 24, 2012 

The Inns at Armory Square, LLC 
202 Walton Street, Suite 204 
Syracuse, New York 13202 
Attn: Richard H. Sykes 

Re." City of Syracuse Industrial Development Agency 
The Inns at Armory Square, LLC Project 
Sales Tax Exemption Letter 

Dear Mr. Sykes: 

Pursuant to a resolution duly adopted on July 26, 2011, the City of Syracuse Industrial 
Development Agency (the "Agency") appointed The Inns at Armory Square, LLC (the 
"Company") the true and lawful agent of the Agency to undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real 
property located at 300-332 and 334-344 West Fayette Street (the "Lanai’); (ii) the construction of 
an approximate 140,000 square foot seven story building to house an approximate 180 room hotel 
and conference center, an open parking lot and parking deck (collectively containing 
approximately 185 parking spaces) all located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation thereon of fumiture, fixtures and equipment (the "Equipment", 
together with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of a grant in an amount not to exceed $500,000 from certain funds 
allocated to the Agency from the Empire State Development Corporation (the "Grant") as well 
as exemptions from real property tax, mortgage recording tax, and sales and use taxation 
(collectively, the "FinancialAssistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, 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. 

5651624,4 



The Inns at Armory Square, LLC 
February 24, 2012 
Page 2 

This appointment includes, and this letter evidences, authority to purchase on behalf of 
the Agency all materials to be incorporated into and made an integral part of the Project Facility 
and the following activities as they relate to any renovation, improvement and equipping of any 
of any buildings, whether or not any materials, equipment or supplies described below are 
incorporated into or become an integral part of such buildings: (1) all purchases, leases, rentals 
and other uses of tools, machinery and equipment in connection with construction, improvement 
and equipping; (2) all purchases, rentals, uses or consumption of supplies, materials, utilities and 
services of every kind and description used in connection with construction, improvement and 
equipping; and (3) all purchases, leases, rentals and uses of equipment, machinery and other 
tangible personal property (including installation costs), installed or placed in, upon or under 
such building or facility, including all repairs and replacements of such property, and with 
respect to such specific purchases or rentals, are exempt from any sales or use tax imposed by the 
State of New York or any governmental instrumentality located within the State of New York. 

This agency appointment i~acludes the power to delegate such agency, in whole or in part 
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents 
and subagents, and to such other parties as the Company chooses. The Company hereby agrees 
to complete "IDA Appointment of Project Operator or Agent for Sales Tax Purposes" (Form ST- 
60) for itself and each agent, subagent, contractor, subcontractor, contractors or subcontractors of 
such agents and subagents, and to such other parties as the Company chooses who provide 
materials, equipment, supplies or services and deliver said form to the Agency within fifteen (15) 
days of appointment such that the Agency can execute and deliver said form to the State 
Department of Taxation and Finance within thirty (30) days of appointment. 

In exercising this agency appointment, the Company, its agents, subagents, contractors 
and subcontractors should give the supplier or vender a copy of this letter to show that the 
Company, its agents, subagents, contractors and subcontractors are each acting as agent for the 
Agency. The supplier or vendor should identify the Project Facility on each bill or invoice and 
indicate thereon which of the Company, its agents, subagents, contractors and subcontractors 
acted as agent for the Agency in making the purchase. 

In order to be entitled to use this exemption, you or your contractor should present to the 
supplier or other vendor of materials for the Project Facility, a completed "Contractor Exempt 

Purchase Certificate" (Form ST-120.1), checking box "(a)". You should give the supplier or 
vendor a copy of this letter to show that you (or the contractor) are acting as agent for the 
Agency in making the purchase. A copy of this letter retained by any vendor or seller may be 
accepted by such vendor or seller as a "statement and additional documentary evidence of such 
exemption" as provided by New York Tax Law §1132(1)(ii), thereby relieving such vendor or 
seller from the obligation to collect sales and use tax with respect to the construction, installation 
and equipping of the Project Facility. 

In addition, General Municipal Law §874(8) requires you to file an Annual Statement 
with the New York State Department of Taxation and Finance on "Annual Report of Sales and 
Use Tax Exemptions" (Form St-340) regarding the value of sales and use tax exemptions you, 
your agents, consultants or subcontractors have claimed pursuant to the agency we have 

5651624.4 



The Inns at Armory Square, LLC 
February 24, 2012 
Page 3 

conferred on you with respect to this project. The penalty for failure to file such statement is the 
removal of your authority to act as our agent. 

The agency created by this letter is limited to the Project Facility, and will expire on 
May 1, 2013. You may apply to extend this agency authority by showing good cause. 

This letter is provided for the sole purpose of securing exemption from New York State 
Sales and Use Taxes for this pro.iect only. No other principal/agent relationship is intended or 
may be implied or inferred by this letter. 

The Agency shall not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement, invoice, bill or purchase order in any manner and to any extent 
whatsoever (including payment or performance obligations), and the Company shall be the sole 
party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges the 
limitations on liability described herein. 

(SIGNATURE PAGE TO FOLLOW) 

5651624.4 



The Inns at Armory Square, LLC 
February 24, 2012 
Page 4 

Very truly yours, 

CITY OF SYRACUSE INDUSTRIAL 
’,y 

By: 
William M. Ryan, Chairman 

5651624.4 



ONE PARK PLACE 

300 SOUTH STATE STREET 

SYRACUSE, NEW YORK 13202 

T 3t5.425.2700 ¯ F 315.425.2701 

BUBAN R. KATZOFF 
PARTNER 

DIRECT DIAL 315.42~.2880 

DIRECT FAX 315.425.8597 

S KATZOFF@HBLAW.COM 

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

March l, 2012 

Re: IDA Appointment of Project Operator or Agent for Sales Tax Purposes 
City of Syracuse Industrial Development Agency 
The Inns at Armory Square, LLC 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, 
please find a form ST-60 in connection with the appointment by the IDA of The Inns at Armory 
Square, LLC as its agent for sales tax purposes in connection with the IDA project identified 
therein. 

" Please acknowledge receipt of the enclosed by date stamping the copy of this letter 
enclosed herewith and returning it in the postage-paid envelope provided. 

Please do not hesitate to contact me with any questions. 

SRK:IIm 
Enclosure 

Very, truly yours, 

COPY 
Susan R. Katzoff 

5962820.1 WWW,HBLAW;COM 



New York State Department of Taxation and Finance 

For Sales Tax Purposes 
IDA Appointment of Project Operator or Agent 

The industrial development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent, 
whether appointed directly by the IDA or indirectly by the operator or another agent. 

~.ms Ofoq~A IP] OT ~yracuse Industrial Development Agency 
Street address 
333 West Washington Street~ Suite 130 
city 
Syracuse 
Name of IDA project operator or agent 
The Inns at Armory Square, LLC 
street address 
202 Walton Street~ Suite 204 

city . 
Syracuse 

Name of project 
The Inns at Armory Square, LLC Project 

Street address of project site 
300-332 and 334-344 West Fayette Street 
city 
Syracuse 

Description of goods and services intended 
to be exempted from sales and use taxes 

Mark an Xin the box if 
d rectly appo nted by the IDA: [] 

Telephone number 
( 315 ) 442-5947 

ST-60 
(2/11) 

For IDA use only 

IDA project nurn~er (use OSC numbering system for projects afisr 1998) 

I Telephone number 
( 315 ) 448-8005 

State ZIP code 
N¥ 13202 

I Employer identification or social security number 
26-3024938 

Pdmary operator or agent? 
~Yas [] No 

Stal~Y !zIP c°de 
13202 

Purpose of project (see instruction~) 
other-commercied 

State    ZIP ~ode 
NY 13202 

building materials, equipment; fixtures and furnishings installed in the Project Facility 

Date prgject ope. rater . ,-~,~/,~ ~. / 1 .~ Date.pr0ject ope, ratpr or 05/01/13 
a~]ent status enos ( mm/dd/yy) or agem appointed (mm/dcYyy)u,~lZ.~l.L ~ 

I Mark an Xin the box if this is an 
extension to an ori~linal proiect:~.::~ .... 

Estimated value of goods and services to be exempted from sales and use taxes as a result of the project’s designation as an IDA project:          ". ~ ~" ~ ’ 

$23,000,000 

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. I make these statements~ 
with the knowledge that willfully providing fals~ or fraudulent information with this document may constitute a felony or other cdme under New York State ....... 
Law, punishable by a substantial fine and possible jail sentence. I also understand that the Tax Department is authorized to investigate the validity of any 
information entered on this document.                                  " ................ 
Pdnt name of officer or employe~,,~igning on behalf of the IDA Print title ¯ 

William M.R.y~n ,,,~" /") Cha rman ¯ 

~,~ ~;~ Date Telephone numbe~ 
SIg nature~"~~__.~__~ ’ 02-25-2012 (315) 448-8005 ...... 

Instructions 
Filing requirements 

An IDA must file this form within 30 days of the date the IDA appoints 
any project operator or other person as agent of the IDA, for purposes of 
extending any sales and compensating use tax exemptions. 

The IDA must file a separate form for each person it appoints as agent, 
whether directly or indirectly, and regardless of whether the person is the 
primary project operator or agent, If the IDA authorizes a project operator or 
agent to appoint other persons as agent of the IDA, the operator or agent 
making such an appointment must advise the IDA that it has done so, so 
that the IDA can file a form within 30 days of the date of the new agent’s 
appointment. The IDA should not file this form for a person hired to work 
on an IDA project if that person is not appointed as agent of the IDA. The 
IDA need not file this form if the IDA does not extend any sales or use tax 
exemption benefits for the project. 

If an IDA modifies a project, such as by extending it beyond its original 
completion date, or by increasing or decreasing the amount of sales and 
use taxexemption benefits authorized for the project, the IDA must, within 
30 days of the change, file a new form with the new information. 

If an IDA revokes or cancels the appointment of an agent, or if a form it filed 
is not valid for any reason, the IDA must send a letter to the address below 
for filing this form, indicating that it has dona So or that the previously filed 
form is no longer valid, and the effective date of the change, It should attach 
to the letter a copy of the form it originally filed. The IDA need not send a 
letter for a form that is not valid merely because the "Completion date of 
project" has passed. 

Purpose of project 

For Purpose of project, enter one of the following: 

- Services - Construction 
- Agriculture, forestry, fishing - Wholesale trade 

- Finance, insurance, real estate - Retail trade 
- Transportation, communication, - Manufacturing 

electric, gas, sanitary services - Other (specify) 

Mailing instructions 

Mail completed form to: 

NYS TAX DEPARTMENT 
IDA UNIT ’ 
W A HARRIMAN CAMPUS 
ALBANY NY 12227 

Pdvacy notification 

The Cornmlssloner of Taxation and Finance may collecl and malnlaln pemonal Information pu.m.~ 
to the New York Slate Tax Law, Including bul not limited to, secttons p-a,..17.’l, 171-a: 28;~z~08, .. 
429,475, 505, 697, 1096, 1142, and 1415 of that Law; and may requffe atscmsure o~ so~ sec, umy 
numbers pursuant to 42 USC 405(~)(2){~(I) ....... 

This Information will be used to determine and a(:tmlnister tax liabilities and, when authorized by ¯ 
law, for certain tax offset and exchange of lax Informatfon programs as well as for any other !a .wful 
purpose. 

Ioformatlofl ~ancernlng quarterly w~ges paid to employee~ Is provld.~l_, to ..oprt.a.ln =ate a~er~ ,as ’~ 
for purposes of fraud prevention, support enfomement, evalu~lon.pr ~e enecavene~ o~ c~errs=n 
employment and training programs and ether purposes euthanze’~ Dy law.          . . 

Failure to provide ~he required Informatlo~-i may subject y~u to �Ivil or (~dmlnal penaltis~; ~ I:~I~,. i ’ 
under the Tax Law, 

This Informatfon Is rnalntalned by the Man=get of Document Menag~menl, NYS Tax O~parlment, 
W A Haxdman Campus, Albany NY 12227; telept~one (516) 457-518 . 

Need help? ........... 

Internet access: wvvw.tax.ny.gov 

(for information, forms, and publications) 

~ 1~ Sales Tax Information Center: (518) 485-2889 

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

Text Telephone (TTY) Hotline 
(for persons with headng and 
speech disabilities using a "I-[’Y): (518) 485-5082 



BILL OF SALE TO AGENCY 

THE INNS AT ARMORY SQUARE, LLC, a New York limited liability company with 
an address at 202 Walton Street, Suite 204, Syracuse, New York 13202 (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 Agreement entered into between the Agency and 
the Company dated as of February 1, 2012 (the "Agency Lease"), and as listed on "Exhibit A" 

attached hereto. 

TO HAVE AND HOLD the same un[o the Agency, its successors and assigns, forever. 

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

successors and assigns against the claims and demands of all persons. 

IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its 
duly authorized representative on this 0q~ay of February, 2012. 

:y~E INN~RE, 
Richard H?Sykes, qClanage! " 

LLC 

{M0204028.1 } 
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EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, -furnishings, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by THE INNS AT ARMORY SQUARE, 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. 

1M0204028. I } 
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GRANT AGREEMENT 
Inns at Armory Square Project 

All capitalized terms used herein with respect to this Grant 
Agreement and not otherwise defined herein shall have the 
meanings ascribed thereto in the Table of Definitions at 
Exhibit "C" of the Agency Lease Agreement. 

This Grant Agreement is made this ~day of February 201.2 (the "Agreement"), by 
and between the City of Syracuse Industrial Development Agency, a body corporate and 

politic and a public ihstrumentality of the State of New York, having its office at 333 West 
Washington Street, Suite 130, Syracuse, New York 13202 (the "Agency" or the "Grantor"), and 
The Inns at Armory Square, LLC, a New York limited liability company having its office at 
202 Walton Street, Suite 204, Syracuse, New York 13202 (the "Company" or the "Grantee"). 

WITNESSETH: 

WHEREAS, by resolutions duly adopted on July 26, 2011 and December 20, 2011 (the 
"Resolutions"), the members of the Grantor approved funding for a certain Project consisting of: 
(A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 
located at 300-332 and 334-344 West Fayette Street (the "Land"); (ii) the construction of an 
approximate 140,000 square foot seven story building to house an approximate 180 room hotel and 
conference center, an open parking lot and parking deck (collectively containing approximately 
185 parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (the "Equipment", together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form 
of a grant in an amount not to exceed $500,000 from certain funds allocated to the Grantor from 
the Empire State Development Corporation (the "Grant") as well as exemptions from real 
property tax, mortgage recording tax, .and sales and use taxation (collectively, the "Financial 
Assistance"); (C) the appointment of the Grantee or its designee as an agent of the Grantor in 
connection with the acquisition, construction, improvement and equipping of the Project FacilitY; 
and (D) the lease of the Project Facility by the Grantor pursuant to a lease agreement and the 
sublease of the Project Facility back to the Grantee pursuant to a sublease agreement; and 

WHEREAS, the Grantor is a party to a certain Empire Opportunity Fund Capital Grant 
Agreement (the "Grant Agreement’~ with the New York State. Urban Development Corporation 
d/b/a Empire State Development Corporation ("ESDC"); and 

WHEREAS, the Grant Agreement was premised upon an application that was prepared 
and submitted to ESDC by the Grantor based upon information provided by Grantee, as same 
may be amended or modified from time to time (the "Application"); and 

WHEREAS, pursuant to the Grant Agreement, ESDC has agreed to provide funding up 
to $500,000 to the Grantor in connection with the acquisition of the Land all in accordance with 
the terms of the Grant Agreement; and 

WHEREAS, the Agency’s granting of the Grant in connection with the Project will 
assist the Agency in promoting, attracting and developing economically sound commerce and 
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industry to advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State of New York, to improve their prosperity and standard of living, and to 
prevent unemployment and economic deterioration in the City; 

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

TERMS AND CONDITIONS 

1. The Proiect " 

The Grantee shall complete the Project as set forth in Exhibit A attached hereto as the 
same has changed and evolved since December 16, 2010. 

2. Employment Goals & Reoortinlt 

(a)    The Grantee represented in its application to the Grantor that the Project is 
anticipated .to create 200 construction jobs and 100 full and part tithe permanent jobs once 
completed. Prior to the Grantor disbursing the Grant funds as provided in Exhibit B, the 
Grantee agrees to provide the Grantor a list, substantiated by documentation satisfactory to the 
Grantor, demonstrating the number of employees hired by Grantee and others to work on or at 
the Project for the previous 12 month period with an indication of whether the employee is 
temporary, permanent, part time or full time (the "Employment Report"). 

(b)    Following the disbursement of Grant proceeds hereunder, Grantee shall submit to 
Grantor; on or before January 31 Of each year during the term of the Agency Lease, the 
Employment .Report. 

3. Conditions Precedent to Disbursement of the Grant. 

No Grant funds shall be disbursed unless the Grantee is in compliance with the Terms 
and Conditions of this Agreement, including, but not limited to, Exhibit B (Disbursement Terms), 
and the following condition’s have been satisfied: 

(a)    The Grantor has received an opinion of Grantee’s counsel, in substantially the 
form appended to this Agreement as Exhibit C. 

(b)    Any necessary approval has been issued by the Director of the Budget of the State 
of New York, and the Grant funds have actually been received by Grantor from ESDC. 

(c)    Grantee has paid, or caused to be paid, the ESDC commitment/administrative fee, 

plus out-of-pocket expenses incurred by ESDC in the making of the Grant to the Grantor, if any, 
and any administrative fees owed to the Grantor, as set forth in Exhibit B. 

(d)    There has been no material adverse change in the financial condition of the 
Grantee since December 1, 2010. 
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(e)    Grantor has actually received sufficient monies from ESDC under the terms of the 
Grant Agreement. 

4. Disbursement Terms 

Subject to the terms and conditions contained in this Agreement, Grantor shall disburse 
the Grant to the Grantee as follows: 

(a)    Grantor shall reimburse the Grantee for Project expenditures incurred by the 

Grantee as set forth in Exhibit B to this .Agreement and in accordance with the terms hereof. 
Disbursements will be made upon submittal to Grantor of a Payment Requisition Form, together 

with such supporting documentation as Grantor may reasonably require, in the form attached to 
this agreement as Exhibit D including its attachments. Notwithstanding anything herein to the 

contrary, Grantor shall not be obligated to disburse any funds to Grantee unless and until Grantor 
actually receives same from ESDC. 

(b)    In no event will Grantor make any payment which would cause Grantor’s 
aggregate disbursements to exceed the Grant Amount, or the funds actually received by Grantor 
from ESDC. 

5. Non Discrimination and Affirmative Action 

The Grantee will comply with ESDC’s Non-Discrimination and AffirmativeAction 
policies set forth in Exhibit E to this Agreement. 

6. No Liabili ,ty 

Grantor shall not in any event whatsoever be liable for any injury or damage, cost or 
expense of any natureJwhatsoever that occurs as a result of or in any way in connection with the 
Project of this Agreement; and the Grantee hereby agrees to hold the Grantor, its agents, 
employees, successors and assigns harmless from any and all claims, demands, causes of action, 
administrative action, judgment, costs or expenses (including, but not limited to reasonable 
attorney fees) that may be asserted against the Grantor with regard to the Financial Assistance 
provided by the Grantor to the Project. 

7. Representations~ Warranties and Covenants 

The Grantee represents, warrants and covenants that: 

(a)    It has full power and authority to execute and deliver this Agreement and to 
perform its obligations hereunder. 

(b)    This Agreement was duly authorized, executed and delivered by the Grantee and 
is binding and enforceable against the Grantee in accordance with its terms. 

(c) It is a duly organized limited liability company, validly existing and in good’ 
standing under the laws of New York State, has the corporate power and authority to own its 
assets and to transact the business in which it is now engaged or proposed to be engaged. 

(d)    There are no actions, suits or proceedings or, to the knowledge of Grantee, 
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threatened against, or affecting Grantee before any court governmental entity or arbitrator, which 
may, in any one case or in the aggregate, materially adversely affect the financial condition, 
operations, properties or business of the Grantee. 

(e)    Grantee is in compliance and shall continue to comply in all material respects 
with all material, applicable laws~ rules, regulations and orders. 

(f)    The information contained in the Application submitted by the Grantor to ESDC 
in connection with the Project and the ESDC Grant is incorporated herein by reference in its 
entirety. The Grantee hereby acknowledges that ESDC has relied on the statements and 
representations made by the Grantor in the Application in making the ESDC Grant. The Grantee 
further acknowledges that the Grantor relied upon information and representations made by the 
Grantee in completing and submitting the Application and hereby represents and warrants that it 
made no material misstatements or omission of facts in conjunction therewith and, except as 
otherwise disclosed in writing to the Grantor, there has been no adverse material change in the 
financial condition of Grantee from the date of submission of the Application to the date hereof. 
and that all other the.information contained in,the Application continues on the date hereof to be 
materially Correct and complete. 

(g). The Grantee covenants that it will neither hold itself out as, nor claim to be an 
officer, emploYee, agent or repr.esentative of ESDC or the State by reason hereof, and that it will 
not by reason thereof, make any claim, demand or application for any right or privilege 
applicable to an officer, employee, agent or representative of ESDC or .the State, including 
without limitation, worker’s compensation coverage, unemployment insurance benefits, social 
security coverage or retirement membership or credit. 

(h)~ The Grantee has not given anything of value to influence any official act or the 
judgment of any person in the award of the ESDC Grant or the Grant or the performance of any 
of the terms of this Agreement. 

(i)    Grantee Shall maintain business operations at the Project location for the term of 
this agreement. 

(j)    The Grant Shall be used solely for Project expenses in accordance with the terms 
and conditions of this Agreement. 

(k)    The Grantee is solely responsible and has sufficient funding for all Project costs 
in excess of the Grant. 

(1)    Grantee will use ESDC Grant, and submit payment requisitions, exclusively for 
eligible expenses related to capital works or purposes in accordance with IRS rules and 
regulations relating to ESDC’s bonds and in accordance with the New York Debt Reform Act. 
Grantee acknowledges that Grant funds must be used solely for authorized capital purposes and 
not for operating expenses or other working capital items or non-capital purposes, irrespective of 
whether the funds are still used for the benefit of the Project. Grantee acknowledges that the 
consequences of breaching this covenant could result in violations of state law and/or large bond 
issuances being treated as taxable instead of tax exempt for federal and state tax purposes, loss of 
certain federal subsidies to New York State (the "State"), adverse ratings changes for such 
bonds, and disproportionate negative financial consequences to the State and bondholdersl 
Grantee recognizes its financial obligations, risks and liabilities for breach of this covenant. 
ESDC may, from time to time, request information from Grantee either directly or through 
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Grantor, to confirm its compliance with this covenant and Grantee acknowledgesits obligation to 
provide information upon request to either Grantor or ESDC. 

8. Default and Remedies 

(a) Each of the following shall constitute a default bY the Grantee under this Agreement: 

(i)    Failure to perform or observe any obligation or covenant of the Grantee 

contained herein to the reasonable satisfaction of Grantor and within the 
time frames established under ~this Agreement.                .. 

(ii) Failure to comply with any request, for information reasonably made by 
Grantor or ESDC to determine compliance bythe Grantee with the terms 
of this Agreement or ’.otherwise reasonably requested by Grantor in 
connection with the Grant.               ¯ 

(iii) The making by the Grantee of any false statem(nt or the omission by the 
Grantee to state any material fact in or in connection with this Agreement 
or the ESDC Grant or.the Grant. 

(i~) Any manifestationl on the part of the Grantee, of an intention either: (x) to 

terminate and/or (y) to restructure, under the terms of mY bankruptcy or 
insolvency statute or law, its business at the Project location. This 

includes, without limitation, the mmounced or actual cessation of business 
activities at the Project location, the initiation of proceedings under any 
dissolution statute, or the execution of ari assignment for the benefit of 
creditors, or the solicitatibn of any composition and/or arrangement with. 
creditors, or the issuance of "closing" or "termination" notices to 
employees under any state or federal statute, or the filing of any voluntary 
petition under any chapter of the United States Bankruptcy Code, or the 
failure by the Grantee to obtain the dismissal, within sixty (60) days of 

filing, of any involuntary proceeding brought under any chapter of the 
United States Banl~uptcy Code. 

(v) 

(vi) 

A default under the Company Lease or the Agency Lease, each dated as of 
February 1, 2012 by and between the. Grantor and the Grantee. 

Upon. the serving of notice to the Grantee of the occurrence of a default 
(which notice shall specify the nature of the default), Grantor shall have 
the right to terminate this Agreement, provided however, that if the default 
is pursuant to paragraph 8(a)(i) or 8(a)(ii), no default shall be deemed to 
have occurred if Grantee cures such default withinfive (5) business days 
of notice of default from Grantor, or if the default pursuant to paragraph 
8(a)(i) or 8(a)(ii) cannot be reasonably cured within such five day period, 
Grantee commences to cure such default within the five day cure period 
and cures the default within sixty (60) days thereafter, provided further. 
that Grantor shall not be obligated to make any disbursements during any 
such cure period. Defaults occurring under the terms and provisions of 
paragraph 8(a)(iii), 8(a)(iv) and 8(a)(v) are not subject to the cure 
provisions provided herein. A default occurring under 8(a)(vi) shall carry 
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any cure peri6ds~provided in either the Company Lease or the A~ency 
Lease as applicable. 

(b)    Upon termination of this Agreement, Grantor may (i) withhold any Grant 
proceeds not yet disbursed and (ii) require repayment of Grant proceeds disbursed to the 
Grantee. Notwithstanding the foregoing, if Grantor determines that any Grant proceeds had 
previously been released based upon fraudulent representations or other willful misconduct, 
Grantor may require repayment of all funds and may refer the matter to the appropriate 
authorities for prosecution. Grantor Shall be entitled to exercise any other rights and seek any 
other remediesprovided by law. 

9. Term 

The term of this Agreement shall commence on the date hereof and expire on December 
31, 2012 (the "Expiration Date") unless the Expiration Date is extended by the Grantor and 
ESDC. Promptly after the execution of this Agreement by the Grantor and the Grantee, the 
Grantor agrees to make application to the ESDC under the Grant Agreement to amend the Grant 
Agreement to extend the Expiration Date from December 31, 2012 to December 31, 2013 and 
upon obtaining such amendment, to amend this Agreement to extend the Expiration Date to 
December 31, 2013. The Grantor agrees to diligently and in good faith pursue.the 9pplication to 
amendthe Grant Agreement to extend the Expiration date. 

10. Books and Records; Project Audit 

(a)    The Grantee Will maintain accurate books and records concerning the Project for 
the term of this Agreement and for three (3)-years from the expiration or earlier termination of 
this agreement and will make those books and records available to Grantor, its agents, officers 
and employees during Grantee’s business hours upon reasonable request. 

(b)    Grantor shall have the right, upon reasonable notice, to conduct, or cause to be 
conducted, one or more audits,, including field inspections, of the Grantee to assure that the 
Grantee is in compliance with this Agreement. This right to audit shall continue for three (3) 
years following the expiration or earlier termination of this Agreement and shall be at the 
Grantee’s sole cost and expense. 

11. Survival of Provisions 

The provisionsof Sections 6, 8 and 10 shall Survive.the expiration or earlier termination 
of this Agreement. It- is, moreover, specifically agreed and understood that Grantor may 
commence an action for any claim arising from or relating to those sections notwithstanding any 
expiration, and/or earlier termination of the Agreement .and that the termination or expiration 
shall not alter or effect any obligations or responsibilities of the Grantee that are required to be 
performed under any portion of this Agreement (including, but specifically not limited to, those 
that are set forth in Sections 6, 8 and 10) following termination or the Expiration Date. 

12. Notices 

(a)    All notices, demands, requests or other communications permitted or required 
hereunder shall be in writing and shall be transmitted either: .. 

(i) via certified or registered United States mail, return receipt requested; 
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(ii) by facsimile transmission; 
(iii) by personal delivery; 
(iv) by expedited delivery service; or 
(v) by e-mail. 

Such notices shall be addressed as follows or to such different addresses as the parties 
may from time-to-time designate: 

City of Syracuse Industrial Development Agency. 
Name: 

Title: 
Address: 

Telephone Number: 
Facsimile Number. 
E-Mail Address: 

Ben Walsh 
Executive Director 
333 West Washington Street, Suite 130 
Syracuse, New York 13202 
(315) 473-3275 
(315) 435-3669 

¯ BWalsh@ci.syracuse.ny.us 

The Inns at Armory Square 
Name: 
Title: 
Address: 

.Telephone Number: 
Facsimile Number. 
E-Mail Address: 

Richard H. Sykes 
Manager 

202 Walton Street, Suite 204 
Syracuse, New York 13202 

(315) 442-5946 
(315) 442-5950 
rsykes@rhsholdingsllc.com 

(b)    Any such notice shall be deemed to have been given either at the time of personal 
delivery or, in the case of expedited delivery service or certified or registered United States 
mail, as of the date of mailing to the address provided herein, or in the case Of facsimile 
transmission or email, upon receipt of a record, by the sender, that such a transmission has been 
c. ompleied. 

(c)    The parties may, from time to time, specify any new or different address in the 
United States as their address for purpose of receiving notice under this Agreement by giving 
fifteen (15) days written notice to the other party sent in accordance herewith. The parties agree 
to mutually designate individuals as their, respective representatives .for the purposes of 
receiving notices under this Agreement. Additional individuals may be designated in writing by 
the parties for purposes of implementation and administration/billing, resolving issues and 
problems and/or for dispute resolution. 

13. No Assignment 

The Grantee may not assign or transfer this Agreement or any of its rights hereunder. 

14. No Waiver 

No waiver of any Grantor’s rights arising under this Agreement, or any other source, can 
occur unless such waiver shall be in writing and signed by Grantor and such written document 
manifests a clear and unequivocal intent by Grantor to waive its contractual or other legal 
rights..The term."waiver" as used herein is a term of art as used in the legal profession. Grantor 
may not be estopped from asserting any of its legal rights, including but not limited to Its rights 
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under this agreement, unless Grantor has signed a written document that clearly and 
unequivocally states that the other party may detrimentally rely upon the terms of such written 
document. Absent such written document, there shall be no estoppel against Grantor and the 
other parties’ alleged detrimental reliance shall be deemed to be unreasonable. The term 
"estoppel" is used herein is a term of art as used in the legal profession. 

15. Modification 

This Agreement may be modified only by a written instrument executed by the party 
against whom enforcement of such modification is sought. 

16. Governing Law 

This Agreement shall-be governed by and construed in accordance with the laws of the 
State of New York. This Agreement shall be construed without the aid of any presumption or 
other rule Of law regar.ding construction against the party drafting this Agreement or any part of 
it. In case any one or more of the provisions of this Agreement shall for any reason be held to 
be invalid, illegal’or unenforceable in any respect, such in#alidity, illegality or unenforceability 
shall not affect any other provision hereof and this Agreement shall be construed as -if such 
provision(s) had never been contained herein. In the event of a conflict between the Dir6ctors’ 
materials attached hereto as Exhibit A and any other term or condition of this Agreement, then 
the term or condition of this .Agreement shall govern. 

17. Litigation Costs 

Th( Grantee shall pay, in any action or proceeding that is commenced to enforce and/or 
involves the enforcement of the terms and conditions of this Agreement, all of Grantor’s and 
ESDC’s costs, including, without limitation, Grantor’s and ESDC’s attorneys’ fees. The Grantee 
shall also pay any and all of Grantor’s and ESDC’.s collection costs including, without 
limitation, its attorneys’ fees. 

181 Waiver 

The Grantee knowingly and expressly, waives the right to a trial by iury and .the right to 
interpose any counterclaims in any action .brought by Grantor under the terms of this 
Agreement. 

19. Hold Harmless 

(a)    The Grantee hereby releases the Grantor and its members, officers, agents (other 
than the Grantee) and employees from, agrees that the Grantor and its members, officers, agents 
(other than the Grantee) and employees shall not be liable for, and agrees to indemnify, defend, 
and hold the Grantor and its members, officers, agents (other than the Grantee) and employees 
harmless from and against any and all claims arising as a result of the Grantor’s undertaking the 
Project and the Financial Assistance, 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 
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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 Grantor’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 
Grantor’s obligations under this Agreement, the Agency Lease, the Company Lease, the 
Mortgage or any other documents executed by the Grantor at the direction of the Grantee in 
conjunction with the Project Facility; 

(3)    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 Grantor are not incurred or do not 
result from the intentional wrongdoing of the Grantor or any of its members, officers, agents 
(other than the Grantee) or employees. 

( 
To the fullest extent permitted by law, the foregoing indemnities shall apply 

notwithstanding the fault or negligence (other than gross negligence or willful misconduct) on 
the part of the Grantor 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 Grantor or its members, officers, agents, or 
employees by any employee of the Grantee, or any contractor of the Grantee, 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 Grantee 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 Grantee or such 
contractor under workers’ compensation laws, disability benefit laws, or other employee benefit 
laws. 

(c)    Notwithstanding any other provisions of this Agreement, the obligations of the 
Grantee pursuant to this Section 19 shall remain in full force and effect after the termination of 
this Agreement until the expiration of the period stated in the applicable statute of limitations 
during which a claim, cause of action, or prosecution relating to the matters herein described 
may be brought, and the payment in full or the satisfaction of.such claim, cause of action, or 
prosecution, and the payment of all expenses and charges incurred by the Grantor, or its officers, 
members, agents or employees relating thereto. 

20. Exhibits 

The Exhibits attached hereto were originally provided to ESDC as part of the Application 
submitted by Grantor (as grantee under the Application). To the extent the EXhibits impose 
obligations and/or liabilities on Grantee as being the City of Syracuse Industrial Development 
Agency, by context or otherwise, such obligations and/or liabilities are hereby assumed for 
purposes of this Agreement to be the obligations and/or liabilities of the Inns at Armory Square, 
LLC, the Grantee hereunder. All Exhibits are incorporated herein by reference. 
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This agreement is entered into as of the latest date written below: 

(date) 
THE INNS AT ARMORY SQUARE, LLC 

By: Richar~ ~ 

(date) 
CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 
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This agreement is entered into as of the latest date written below: 

(date) 
THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard H. Sykes, Manager 

(date)¯ 
CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

William M. Ryan, Chairman 
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EXHIBIT A: GENERAL PROJECT PLAN 
See Materials Attached 

These materials were those attached to the Application submitted to ESDC. As such, 
"Grantee" herein refers to the City of Syracuse Industrial Development Agency (the "Agency"). 
Notwithstanding, for purposes of this Agreement, The Inns at Armory Square, LLC 
acknowledges and assumes all obligations of the Agency in the attached materials. 
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The Inns at Armory Square EOF Capital (X306) 

December 16, 2010 

Authorization to Adopt the General Project Plan 

Grantee: 

Beneficiary Company: 

ESD Investment: 

New ESD Investment: 

Project Location: 

Project Completion: 

Beneficiary 
Contact: 

City of Syracuse Industrial Development Agency ("SIDA" or "the Agency") 

RHS Holdings, LLC ("RHS") 

A grant of up to $2 Million to be used for a portion of costs related to the 
construction of a 64,000. square-foot, five-story, mixed-use building in the 
Franklin Square districi of Syracuse (approved April 17, 2008; Empire 
Opportunity Fund ("EOF"). 

A grant of up to $500,000 to be used for a portion of the cost of land acquisition 
associated with the Marriot hotel project (reallocating $500,000 of the $2 

Million as noted above). 

300 West Fayette Street, Syracuse, Onondaga County 
i 

August 2012 

Richard H. Sykes, Jr. 

108 West Jefferson Street, Suite 300 
Syracuse, NY 13202 
Phone: (315) 442-5947 
Fax: (315) 442-5950 

Project Team: Project Management Jill Wolfeld 
Affirmative Action ’ HelenDaniels 
Environmental Rachel Shatz 

Background/Project Status: 

These materials refer to and include, in their entirety, the attached materials presented to and 
approved by the directors on April 17, 2008 (the "Materials"). Any substantive changes to the 
project or terms and conditions are noted in these materials. 

On April 17, 2008, ESD approved a $2,000,000 Empire Opportunity Fund Capital project to the 
Agency. Funds were to be directed to the demolition of the former Tompkins Fabric building 
and the construction of a 64,000-square-foot, five-story, mixed-use building in the Franklin 
Square district of Syracuse. The project was expected to create thirty-six market rate loft 
apartments and 12,000 square feet of ground level commercial space. 

5890499.2 
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The Inns at Armory Square EOF Capital (X306) 
December 16, 2010 

SIDA has been working for the past few years on implementing the project; however, that 
project has experienced delays due to the faltering economy and reduced financial 
commitments. As a result of those delays, SIDA does not believe that the project can move 
forward within the deadlines established. 

Revised Project Scope and Budget: 
Consequently, the Agency is requesting that $500,000 of the funds be reallocated to RHS 
Holdings, LLC, who is proposing to develop a 152,000-square-foot, seven-story, mixed-use 
hotel complex situated in the center of Downtown Syracuse’s historical retail and entertainment 

district. Franchise approval has been received from the Marriott Corporation for a 100-room 
Marriott Courtyard and a 75-room Marriott Residence Inn, which will be complimented by on- 

site parking. 

The complex is located on the "Connective Corridor" and adjacent to the Armory Square 
District. Many local business owners and the Museum of Science and Technolog); have 
endorsed this project. The Inns at Armory Square is a shovel ready project with all zoning 
approvals, environmental impact studies, boi’e sampling and preliminary construction cost 
analysis completed. Additionally, feasibility, market studies and financial modeling have been 
prepared. 

It is anticipated that construction on. the .project will start in Spring 2011 and be complete 
during Summer 2012. RHS chose Northeast Construction Services, Inc. of Syracuse to 
complete the. construction associated with this project. Once concluded, the hotels will 
accommodate over 85,000 guests annually. These hotel guests are estimated to spend in excess 
of $500 a day. Based on survey results supplied by the Greater Syracuse Chamber of 
Commerce,. this would result in an additional $18 million of annual spending in the downtown 
area. Additionally, the project will result in 200 construction jobs.and approximately 100 full- 
and part-time permanent jobs. 

Financing Uses 

Construction/Contingency 
Building Permit, Bonding, 
Insurances, Winter Heat 
and CM Fee 
Furniture, Fixtures & 
Equipment 
Project Costs including 
Architec~tion, 
Developer Fee, Legal, 
Start-up Capital, Marriot 
Franchise Fee, and 

Land Acquisition 
Finance Costs 
Total Project Costs 

Amount 

$16,012,772 

1,007,649 

2,394,000 

Advisor Fee 

2,240,511 

Financing Sources 

ESD Grant 
ESD Grant/Loan - 
W340 (to be approved 
at a later date) 
Investor/Developer 
Equity " 

MT&T Bank Loans 

Amount 

$500,000 

2,000,000 

7,270,344 

17,000,000 

Percent 
2% 

7% 

27% 

3,700r000 
1,415,412 

$26,770,344 Total Project Financing $26,770,344 

64% 

100% 
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The Inns at Armory Square EOF Capital (X306) 
December 16, 2010 

* Fixed rote equal to 450 basis points above M&T’s 5-year cost of funds/18 month/10 year 
permanent financing with a 2-year amortization schedule 

Environmental Review: 
The City of Syracuse Planning Commission, as lead agency, has Completed an environmental 
review of the proposed project, pursuant to the requirements of the State Environmental Quality 
Review Act ("SEQRA") and the implementing regulations of the New York State Department of 
Environmental Conservation. This review found the project to be an Unlisted Action that would 

not,have a significant effect on the environment. The lead agency issued a Negative Declaration 
on June 30, 20008. ESDC staff reviewed the Negative Declaration and supporting materials and 
concurs. It is recommended that the Directors make a Determination of No Significant Effect on 
the Environment. 

Due to the site,s adjacency to the Armory Square Historic District, the project sponsor will 
continue consultation with the New Y.ork State Office of Parks, Recreation and Historic 
Preservation in developing the design, sitework, lighting, and signage in order to avoid an 
adverse effect on historic resources. 

Affirmative Action: 
ESD’s Non-Discrimination and Affirmative Action policy will apply. The City of Syracuse 

Industrial Development Agency agrees to use its best efforts to include minorities and women in 
any job opportunities created by the project and to solicit and utilize Minority and Women- 
owned Business Enterprises for any contractual opportunities generated in connection with. the 
project. 

Statutory Basis - Section I0 Findings - Empire Opportunity Fund: 
Land Use Improvement Findings 

Thatthe area in which the project is to be located is a substandard or unsanitary area, or 
is in danger of becoming a substandard or unsanitary_ area and tends to impair or arrest 
the sound growth and development of the municipality. " 
The property that the project is located on is currently underutilized as a surface parking 
lot. While the adjacent Armory Square area is a ~’ibrant mixed-use neighborhood, the area 
immediately surrounding the neighborhood, where the project .is located, is at a 
crossroads. The project will ensure that the sound growth and development of Armory 
Square will not stop at its borders, but continue throughout the rest of the urban core. 

That the project consists of a plan or undertaking for the clearance, replanning, 
’reconstruction and rehabilitation of such area and for recreational and other facilities 

incidental or appurtenant thereto. 
This project is part of a comprehensive plan to redevelop downtown Syracuse, through 

the rehabilitation of vacant and underutilized properties, into a vibrant mixed-use 
neighborhood where people can live, work, learn, and play. 

That the plan or undertaking affords maximum opportunity for participation by private 
enterprise, consistent with the sound needs of the municipality as a whole. 
The project is being undertaken by a private local company, contractor and 
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The Inns at Armory Square EOF Capital (X306) 
December 16, 2010 

subcontractors, and will help the City of Syracuse continue to build towards its vision of a 
vibrant, mixed-use downtown core. 

That the proposed facilities or project is consistent with any existing local or regional 
comprehensive plan. 
The project is consistent with the Downtown Master Plan component of the City of 
Syracuse Comprehensive Plan 2025, and the City of Syracuse’s 2010 Housing Plan. 

The requirements of Section 10(g) of the Act are satisfied. 
No residential relocation is required because there are no families or individuals residing 
on the site. 

Empire Opportunity Fund Determinations: 
The project is in compliance with Chapter 84 of the Laws of 2002 and the Corporation’s 
guidelines established thereunder. Individual project funding does not exceed 25 percent of the 
total of that project’s costs, or if project funding does exceed 25 percent of that project’s total 
costs, the Director of the Division of the Budget has authorized the provision of such amount. 

Disclosure and Accountability Certifications: 
The Grantee and the Beneficiary have provided ESD with the required Disclosure and 
Accountability Certifications. Grantee’s and Beneficiary’s certifications indicate that Grantee and 
Beneficiary have no conflict of interest or good standing violations and, therefore, staff 

recommends that the Corporation authorize the grant to the Grantee as described in these 
materials. 

Attachments: ESD Directors’ Materials dated April 17, 2008 

4 
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EXHIBIT B 
DISBURSEMENT TERMS 

Disbursement: 

Upon compliance with the terms of this Agreement, and upon receipt by Grantor of funds from 
ESDC in an amount equal to the Grant funds to be disbursed, and upon confirmation that ESDC 
and Grantor have received from Grantee its administrative fees, if any, Grantor shall disburse the 
Grant to the Grantee as follows: 

Up to-500,000 will be disbursed to the Grantee upon completion of the project substantially as 
described in Exhibit A and as evidenced by a Certificate of Occupancy, documentation of list 
items project costs totaling $26,770,344, and verification of participation of other financing 
sources. Payment will be made upon presentation to Grantor of an invoice and such other 
documentation as Grantor may reasonably require, in the form attached to this Agreement as 
Exhibit D1 and its attachments. Expenses must be incurred on or after April 1, 2007 to be 
considered eligible project costs. 

Grantor reserves the r.ight to require additional documentation to support payment requests. 

Wire Transfer Information, substantiated in writing by the CFO of the Granteeor other 
authorized person:. 

Bank Name: 

ABA #: 

Acct. Name: 

Acct. #: 

~ Grantee acknowledges that some or all of Exhibit D constitute documentation required by ESDC from Grantor. 
Grantee further acknowledges and agrees to assume the responsibility for providing the necessary information to 
Grantor in the form prescribed in Exhibit D to enable Grantor to submit same to ESDC. Grantee understands and 
acknowledges that submission of the information is a condition precedent to Grantor’s funding of the Grant. 
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EXHIBIT C: OPINION OF COUNSEL 

[Letterhead of Counsel to the Grantee] 

[Date] 

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

Empire State Development Corporation 
633 Third Avenue 
New York, New York 10017 
Attn: Jill Wolfeld 

Re: The Inns at. Armory Square EOF Capital, Project #X306 

Ladies and Gentlemen:- 

We have acted as counsel to The Inns at Armory Square, LLC (the "Beneficial 

Party"), in connection with the execution and delivery of the Grant Disbursement Agreement 
dated [Date of Agreement] (the "Grant Agreement") between New York State Urban 

Development Corporation d/b/a Empire State Development Corporation ("ESD~"’) and the City 
of Syracuse Industrial Development Agency (the "Agency") as well as in connection with the 
execution of a grant disbursement agreement dated as of February l, 2012 by and between the 
Agency and the Beneficial Party (the "Agreement"). 

This opinion letter is being fumished to you at our client’s request pursuant to 
Section 3(a) of the Agreement. Capitalized terms used-but not defined herein shall have the 
meanings assigned thereto in the Agreement. 

In rendering the opinions set forth herein, we have examined originals, or copies certified 
or otherwise identified to our satisfaction, of such documents, corporate records and other instruments 
as we have deemed necessary or appropriate ~for the purposes of this opinion letter, including (a) the 
Agreement and the Grant Agreement, (b) the ce~ificate of incorporation of the Grantee and (c) the by- 
laws of the Grantee. We have also examined and relied upon such other matters of law, documents, 
certificates of public officials and representations of officers and other representatives of the Grantee as 
we have deemed relevant, appropriate or necessary to the rendering of our opinions. " 

In rendering the opinions expressed below, we have assumed the legal capacity of all 
natural persons signing documents and that the signatures of persons signing all documents in 
connection with which this opinion letter is rendered are genuine, all documents submitted to us as 
originals or duplicate originals are authentic and all documents submitted to us as copies, whether 
certified or not, conform to authentic original documents. Additionally, we have assumed and relied 
upon the accuracy and completeness of all certificates and other statements, documents, records, 
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financial statements and papers reviewed by us, and the accuracy and completeness of all 
representations, warranties, confirmations, schedules and exhibits contained in the Agreement, with 
respect to the factual matters set forth therein. 

As to any facts material to the opinions expressed herein that we-did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers and 
other representatives of the Grantee and of certain public officials..We have also assumed and relied 
upon the accuracy and completeness of all certificates and other statements, representations, documents, 
records, financial statements and papers reviewed by us, and the accuracy and completeness of all 
representations, warranties and exhibits contained in the Agreement with respect to the factual matters 
set forth therein. 

Based upon the foregoing and subject to the .assumptions, qualifications and other 
matters set forth herein, we are of the opinion that: 

.I. Grantee is validly existing and in good standing under the laws of the State 
of New York and has full power and authority to execute and deliver the. Agreement and to perform its 
obligations thereunder. 

2. The Agreement has been duly authorized, executed and delivered by the 
Grantee and (assuming its due authorization, execution and delivery by the Agency) is binding on 
and enforceable against the Grantee in accordance with its terms, subject .to applicable 
bankruptcy, insolvency reorganization, arrangement, liquidation,, moratorium, fraudulent 
conveyance or transfer and other similar laws relating to or affecting creditors’ rights generally 
from time to time in effect and to general principles of equity (regardless of whether enforcement 
is sought in a proceeding in equity or at law), and except as rights under the Agreement to 
indemnity and contribution may be limited by federal or state laws. 

we are admitted to practice in the State of New York and we express no opinion as to 
any matters governed by any laws other than the laws of the State of New York. The opinions 
expressed herein that are based on the laws of the State of New York are limited to the laws 
generally applicable in transactions of the type covered by the Agreement. 

This opinion letter is for the benefit solely of the Agency and ESDC and not for 
the benefit of any other person. We are opining herein only as of ~he date hereof and we 
undertake no, and disclaim any, obligation to advise you of any changes in any matter set forth 
herein, regardless of whether changes in such matters come to our attention after the date hereof. 
No attorney-client relationship exists or has existed with the Agency or ESDC by reason of our 
preparation, execution and delivery of this opinion letter. By providing this opinion letter and 
permitting reliance hereon by you, we are not acting as your counsel and have not assumed any 
responsibility to advise you with respect to the adequacy of this opinion letter for your purposes. 
This opinion letter may not be relied upon by any other person or for any other purpose or used, 
circulated, quoted or otherwise referred to for any other purpose. 

Very truly yours, 
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EXHIBIT D: CAPITAL GRANT PAYMENT REQUISITION FORM 

Note to Grantee: Do not re-type this form. Fill in only the version included in the executed GDA. 

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

RE: The Inns at Armory Square EOF Capital, Project #X306 

Dear Mr. Walsh: ¯ 

Enclosed please find our request for payment/reimbursement, in the amount of $ 

Grant funds may be applied by Grantee in payment or reimbursement of the following costs: 

Minimum Expenses 
Incurred (per Exhibit E) 

Eligible Expenses 

$26,7701334 

A. Actual Costs 
Incurred (this 

request) 

B, ESDC Share 
(this request) 

C. Cumulative 
Amount 

Previously 
Received from 

ESDC 

D, Grant Amount 
(Cumulative if 

multi-year grant) 

Land Acquisitibn $500,000 

TOTAL $500,000 

E. (D-C-B) 
Grant Balance 

Remaining 

CERTIFICATION 

I hereby warrant and represent to the Grantor and ESDC that: 

I) To the best of my knowledge, information and belief, the expenditures for. which Gratnee is 
seeking payment and/or reimbursement comply with the requirements of the Grant Agreement 
as well as the Agreement, are eligible expenses, and that the payment and/or reimbursement of 
expenditures for which it is seeking payment and!or reimbursement from Grantor/ESDC does not 
duplicate reimbursement or disbursement of costs and/or expenses fi’om any other source. These 
findings will be subject to audit by ESDC’ s Internal Audit Department. 

2) I have the authority to submit this invoice on behalf of the Grantee. The Project, or portion thereof 
for which this invoice relates, has been completed in the manner outlined in the Agreement. 

3) I hereby attach the following documents for Grantor/ESDC approval, in support .of this 
requisition: 

Exhibit F- 1: Financial Condition Documentation 

Exhibit F-2: Project Cost Documentation 

A copy of the Certificate of Occupancy for projects involving construction ore renovation 

Employment Report 

Documentation indicating status of other lenders or funders participating in this 
Project 
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4) There has been no adverse material change in the financial condition of the Grantee, except as 

disclosed in writing to Grantor, from the date of submission of the Application to the date hereof. 

Signature: Date: 

PrintName: Title: 
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EXHIBIT D-1 Financial Condition Documentation 

Grantee’s financial statements for the most recently ended fiscal year. 
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[CPA Letterhead] 

Exhibit D-2: Documentation of Project Costs. 
Project Cost Summary 

Report of Independent Accountants 

Date 

Ben Walsh 
Executive Director 
City of Syracuse Industrial Development Agency 
233 East Washington Street 
312 City Hall 
Syracuse, New York 13202 

The Inns at Armory Square EOF Capital, Project #X306 

Verification of Project Costs 

We have performed the procedures ~enumerated below, which were agreed to by City of Syracuse 
Industrial Development Agency (the "Grantee") and Empire State Development Corporation - 
("ESD") (collectively the "specified parties"), solely.to assist ESDC in determining whether cost 
expenditures were incurred in a manner established by the project documents as follows: 

Construction/contingency, furniture fixtures and equipment, architectural/inspection, developer 
fee, legal, start-up capital, Marriott franchise fee, and advisor fee, land acquisition and financing 
project costs totaling $26,770,344. Expenses must be incurred on or after April 1, 2007. 

Management is ~’esponsible for (City of Syracuse Industrial Development Agency) compliance 
with those requirements. This agreed-upon procedures engagement was conducted in accordance 
with attestation standards established by the American Institute of Certified Public Accountants. 
The sufficiency of these procedures is solely the responsibility of those parties specified in this 
report. Consequently, we make no representation regarding the sufficiency of the procedures 
described below either for the purpose for which this report has been requested or for any other 
purpose. Our procedures and findings are as follows: 

o Obtained the attached "Statement of Actual Costs" for the Project (The Inns at Armory 
Square EOF Capital, Project #X306) prepared by the Grantee. 

Agreed the total per the Statement of Actual Costs to the Grantee’s financial accounting 
records - the fixed asset subledger ( .... or name appropriate financial record report) 

For costs and expenses appearing on the Statement of Actual Costs, selected a sample for 
detailed testing of underlying transactions. [CPA will indicate method of selection, dollar 
value and percentage of items sampled.] 
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For each asset or expense i!em selected, obtained the supporting documentation, such as 
purchase orders, receiving reports, invoices and cancelled checks as deemed appropriate 
[CPA will indicate which documentation was used]. 

Examined the supporting documentation for sampled items, noting the invoice date, 
invoice number and invoice amount. Agreed the dollar amount on the invoice to the 
Grantee’s financial accounting records (fixed asset subledger - or appropriate report 
name) and the statement of actual costs. 

For each invoice examined, obtained the related wire transfer documentation noting .the 
wire transfer dale, number, and amount. Then, agreed the wire transfer amount to the 
vendor invoice amount. 

For each asset or expense item selected, determined that such sampled item is a capital 
expense in accordance with applicable state and federal law. 

[Summarize any exceptions, if applicable] 

We were not engaged to and did not conduct an examination, the objective of which would be 
the expression of an opinion on compliance. Accordingly, we do not express such an opinion. 
Had we performed additional procedures, other matters might have come. to our attention that 
would have been reported to you. 

This report is intended solely for the information and use of the specified parties and is not 
intended to be and should not be used by anyone other than these specified parties. 

(CPA) 

Attachment: Statement of Actual Costs, (The Inns at Armory Square EOF Capital, Project 

#X306) 

Specified Party Contact Information: 
Empire State Development Corporation 
633 Third Avenue 
New York, New York 10017 
(Jill Wolfeld) 
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EXHIBIT E: NON-DISCRIMINATION AND AFFIRMATIVE ACTION POLICY 

It is the policy of the State of New York and ESDC, to comply with all federal, State and local 
law, policy, orders, rules and regulations which prohibit unlawful discrimination because of race, 
creed, color, national origin, sex, sexual orientation, .age, disability or marital status, and to take 
affirmative action to ensure that Minority and Women-owned Business Enterprises (M/WBEs), 
Minority Group Members and women share in the economic opportunities generated by ESDC’ s 
participation in projects or initiatives, and/or the use of ESDC funds. 

1) The recipient of State funds represents that its equal employment opportunity policy 
statement incorporates, at a minimum, the policies and practices set forth below: 

2) 

4) 

Grantee shall (i) not unlawfully discriminate against employees or applicants for 
employment because of race, creed, color, national origin, sex, sexual orientation, 
age, disability or marital status, (ii) undertake or continue existing programs of 
affirmative action to ensure that Minority Group Members and women are 
afforded equal employment opportunities, and (iii) make and document its 
conscientious and active efforts to employ and utilize M/WBEs, Minority Group 
Members and women in its workforce on contracts. Such .action shall be taken 
with reference to, but not limited to, solicitations or advertisements for 
employment, recruitment, job assignment, promotion, upgrading, demotion, 
transfer, layoff or termination, rates of pay or other forms of compensation, and 
selection for training or retraining, including apprenticeship and on-the-j0b 
training. 

b) At the request of the AAO, the Grantee shall request each employment agency, labor 
union, or authorized representative of workers with whom it has a collective 
bargaining or other agreement or understanding, to furnish a written statement that 
such employment agency, labor union, or representative does not unlawfully 
discriminate, and that such union or representative will affirmatively Cooperate in the 
implementation of the Grantee’s obligations herein. 

The Grantee agrees to use its best efforts to include minorities and women in any job 
opportunities created by the Project; and to .solicit .and utilize M/WBE firms for any 
contractual opportunities generated in connection with the Project. 

Grantee represents and warrants that, for the duration of the Agreement, it shall furnish 
all information and reports required by the AAO and shall permit access to its books and 
records by ESDC, or its designee, for the purpose of ascertaining compliance with 
provisions hereof. 

Failure to comply with the terms and conditions of the Non-Discrimination and 

Affirmative Action Program set forth herein shall constitute an event of default as set 
forth in Section 9 of the Agreement. 

Grantee shall include or cause to be included, paragraphs (1) through (4) herein, in every 
contract, subcontract or purchase order with a Contracting Party executed in connection 
with the Project, in such a manner that said provisions shall be binding upon each 
Contracting Party as to its obligations incurred in connection with the Project. 
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ESDC NON-DISCRIMINATION AND AFFIRMATIVE ACTION DEFINITIONS 

Affirmative Action 

Shall mean the actions to be undertaken by the Borrower, Grantee and any Contracting Party in 
connection with any project or initiative to ensure non-discrimination and Minority/Women- 
owned Business Enterprise and minority/female workforce participation, as set forth in 
paragraph 2) herein, and developed by ESDC. 

Affirmative Action Officer (AA0) 

Shall mean ESDC’ s Affirmative Action Officer or his/her designee, managing the affirmative 
action program for ESDC. 

Contract 

Shall mean (i) a written agreement or purchase order instrument, or amendment thereto, executed 
by or on behalf of a Contracting Party, providing for a total expenditure in excess of $5,000 for 
labor, services, supplies, equipment, materials or any combination of the foregoing funded in 
whole or in part with ESDC funds and (ii) any loan or grant agreement funded in whole or in part 
with ESDC funds. 

Contracting Party 

Shall mean (i) any contractor, subcontractor, consultant, subconsultant or vendor supplying 
goods or services, pursuant to a contract or purchase order in excess of $1,500, in connection 
with any projects or initiatives funded in whole or in part by ESDC and (ii) any borrower or 
grantee receiving funds from ESDC pursuant to a loan or grant document. 

Subcontract 

Shall mean an agreement providing for a total expenditure in excess of $1,500. between a 
.Contracting Party and any individual or business enterprise, for goods or services rendered in 
connection with any project or initiative funded in whole or in part with ESDC funds. 

Minority Business Enterprise (MBE) 

Shall mean a business enterprise, including a sole proprietorship, partnership or corporation that 
is: (i) at least fifty-one percent (51%) owned by one or more Minority Group Members; (ii) an 
enterprise in which such minority ownership is real, substantial and continuing; (iii) an enterprise 
in which such minority ownership has and exercises the authority to control and operate, 
independently, .the day-to-day business decisions of the enterprise; (iv) an enterprise authorized 
to do business in the State of New York and is independently owned and operated; and (v) an 
enterprise certified by New York State as a minority business. 

Minority Group Member 

Shall mean a United States citizen or permanent resident alien who is and can demonstrate 
membership in one of the following groups: (i) Black persons having origins in any of the Black 
African racial groups; (ii) Hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American descent of either Indian or Hispanic origin, regardless of race; (iii) 
Asian and Pacific Islander persons having origins in any of the Far East countries. South East 
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Asia, the Indian subcontinent or the Pacific Islands; and (iv) Native American or AlaSkan native 
persons having origins in any of the original peoples, of North America. 

Women-owned Business Enterprise (WBE) 

Shall mean a business enterprise, including a sole proprietorship, partnership or corporation that 
is: (i) at least fifty-one percent (51%) owned by one or more citizens or permanent resident aliens 
who are women; (ii) an enterprise in which the ownership interest of such women is real, 
Substantial and continuing; (iii) an. enterprise in which such women ownership has and exercises 
the authority to control and operate, independently, the day-to-day business decisions of.the 
enterprise; (iv) an enterprise authorized to do business in the State of New York and is 
independe, ntly Owned and operated; and (v) an enterprise certified by New York State aswoman- 
owned. 
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ESDC NON-DISCRIMINATION AND AFFIRMATIVE ACTION DEFINITIONS 

Best Efforts - Minority and Women-owned Business Enterprise Participation 

For the purposes of this Agreement, it is understood that (i) best efforts are not limited to the 
efforts specified herein, and (ii) the role of M/WBE firms are not restricted to that of a 
subcontractor/subconsultant. Where applicable, M/WBE firms should be considered for roles as 
prime contractors. Such best efforts shall include at least the following: 

Dividing the contract work into smaller portions in such a manner as to permit 
subcontracting to the extent that it is economically and technically feasible to do so; 

(b) Actively and affirmatively soliciting bids from qualified M/WBEs, including circulation 
of solicitations to Minority and Women’s trade associations. Each Contracting Party 
shall maintain records detailing the efforts made to provide for meaningful M/WBE 
participation in the work, including the names and addresses of all M/WBEs contacted 
and, if an M/WBE is the low bidder and is not selected for such work or portion thereof, 
the reasons for such decision; 

Making plans and specifications for prospective work available to M/WBEs in sufficient 
time for review; 

Utilizing the services and cooperating with those organizations providing technical 
assistance to the Contracting Party in connection with potential M/WBE participation on 
the Contract; 

Utilizing the resources of the AAO to identify New York State certified M/WBE firms 
for the purpose of soliciting bids and subcontracts; 

Encouraging the formation of joint ventures, associations, partnerships, or other similar 
entities, where appropriate, to ensure that the Contracting Party will meet its obligations herein; 
and 

(g) Remitting payment in a timely fashion. 

(g) A Contracting Party’s best efforts will be assessed by examining the total dollar value of 
the work performed by M/WBEs. The total dollar value of the work performed by 
M/WBEs will be determined as: (i) the dollar value of the work subcontracted to 
M/WBEs; (ii) where the Contracting Party is a joint venture, association, partnership or 
other similar entity including one or more M/WBEs - the contract price multiplied by the 
percentage of the entity’s profits/losses which are to accrue to M/WBE(s) under the 
Contracting Party’s agreement; or (iii) where the M/WBE is the Contracting Party - the 
contract price. 

Best Efforts - Minority Group Member and Female Workforce Participation 

The Contracting Party shall use best efforts to provide for meaningful Minority Group Member 
and female workforce participation; such best efforts shall include at least the following in 
connection with the work: 
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(i) 

Ensure and maintain a working environment free of harassment, intimidation, and 
coercion at the premises. The Contracting Party shall specifically ensure that all 
foremen, superintendents, and other on-site supervisory personnel are aware of and carry 
out the obligation to maintain such a working environment, with specific attention to 
Minority Group Member or female individuals working at the premises; 

State In all solicitations or advertisement for employees that all qualified applicants will 
receive consideration for employment without regard to race, creed, color, national 
origin, sex,. sexual orientation, age disability or marital status; 

Send to each labor union or representative of workers with which a collective bargaining 
agreement or understanding is in place, a notice advising the said labor union or workers 
representative of commitments under this Section, and post copies of the notice In 
conspicuous places available to employe(s and applicants for employment; . 

Establish and maintain a current list of Minority Group Member and female recruitment 
sources and community organizations, and provide written notification to them when 
employment opportunities are available. Maintain a record of the organizations 
responses; 

Maintain a current file of the, name, address and telephone number of each Minority 
Group Member and female applicant and any referrals from a union, recruitment source or 
community organization, and of the action taken with respect to each individual. If such 
individual was sent to the union hiring hall for referral and was not referred back by the 
union or, if referred, was not employed, this shall be documented in writing in the file 
with the reasons therefor, along with whatever additional actions the Contracting Party 
may have taken; 

Disseminate the Contracting Party’s equal employment opportunity policy by providing 
notice of the policy to unions and training programs and requesting their cooperation in 
meeting its Equal Employment Opportunity obligations, by including it in any policy 
manual and collective bargaining agreement, by publicizing it in the company 
newspaper, .annual report, and other similar items, by specific review o f the policy with 
all. management personnel and with all Minority Group Member and female employees 
at least once a year, and by posting the company Equal Employment Opportunity policy 
on bulletin boards accessible to all employees at each location where work is performed 
under this Contract; 

Disseminate the Contracting Party’s Equal Employment Opportunity policy externally 
by including it in any advertising in the news media, specifically including Minority 
Group Member and female news media, and providing written notification to and 
discussing the Equal Employment Opportunity policy with any contractor with whom 
the Contracting Party does or anticipates doing business; and, 

Ensure that all facilities and company activities are non-segregated except that separate 
or single-user toilets and necessary changing facilities shall be provided to assure 
privacy between the sexes. 

A Contracting Party’s best efforts will be assessed by calculating a percentage equal to 
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0) 

(m) 

the person hours of training and employment of minority or female workers, as the case 
may be, used by any Contracting Party, divided by the total person hours of training and 
employment of all workers (including supervisory personnel). 

The required participation for minority and female employment and training must be 
substantially uniform throughout the work. 

Contracting Party shall not participate in the transfer of minority or female employees or 
trainees from emp!oyer-to-employer or from project-to-project for the sole purpose of 
meeting the Contracting Party’s obligations herein. 

In striving to provide for meaningful M/FWF participation, .Contracting Party shail use 
its best efforts to identify and employ qualified minority and female supervisory 
personnel and journey persons. 

The non-working hours of trainees or apprentices may not be considered in measuring 
M/FWF participation unless: (i) such trainees or apprentices are employed by 
Contracting Party during the training period; (ii) the Contracting Party has made a 
commitment to employ the trainees or apprentice.s at the. completion of their training, 
subject to the availability of employment opportunities; and (iii) the trainees are trained 
pursuant to an approved training program. 
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Maa’Bank 
Manufacturers and Traders Trust Company 

Record and Return to: 

Joseph T. Mancuso, Esq. 
Hancock Estabrook, LLP 

1500 AXA Tower I 
¯ 100.Madison Street 

Syracuse, New York 13202 

MORTGAGE 

Date: February 24, 2012 

Debtor: THE INNS AT ARMORY SQUARE, LLC, a New York limited liability company with its chief executive office at 

202 Walton Street, Suite 204, Syracuse, New York 13202. 

Mortgagee: M&T BANK, a New York banking corporation having offices at One M&T Plaza, Buffalo, New York 14203, 
Atm: Office of General Counsel.                                                                        ’ 

Agency: CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY,.a New York public benefit corporation with 
an office at 333 West Washington Street, Suite 130, Syracuse, New York 13202. 

The Debtor and the Agency shall be collectively referred to as the "Mortgagor". 

WITNESSETH, to secure (a) the payment of an indebtedness in the principal sum of Twenty-Tw0 Million Dollars and 
00/100 ($22;000,000), lawful money of the United States, together with interest thereon and other charges with respect 
thereto, to be paid according to a certain Construction-To-Permanent Loan Note in the principal amount of Twenty-Two 
Million Dollars and 00/100 ($22,000,000) by the Debtor in favor of the Mortgagee (the "Note") and (b) if the Note is 
guaranteed by Debtor, to the extent of such principal sum and such interest and other charges, such guaranty. (the 
"Guaranty"), Mortgagor hereby mortgages to Mortgagee, as continuing and collateral security for the payment of any and all 
indebtedness, liabilities and obligations of Debtor to Mortgagee, now existing or which may hereafter arise pursuant to or in 
connection with (as further described below) the Note, the Guaranty, this Mortgage or any amendments, renewals, 
extensions, modifications or substitutions of the Note, the Guaranty or this Mortgage (colle~ctively,.the "Indebtedness"), the 
premises described on the attached Schedule A. 

TOGETHER with all buildings, structures and other improvements now. or hereafter erected, constructed or situated 
upon said premises, and all fixtures and equipment and other personal property now or hereafter affixed to, or used in 
connection with, said premises and any and all replacements thereof and additions thereto, all of which shall be deemed to be 

and remain and form a part of said premises and are covered by the lien of this Mortgage (said premises, buildings, 
structures, other improvements, fixtures and equipment and other personal property being collectively referred to as the 

"Premises"), 

TOGETHER with all strips and gores of land adjoining or abutting the Premises, 

TOGETHER with all right, title and interest of Mortgagor in and to all streets, alleys, highways, waterways and public 
places open or proposed in front of, running through or adjoining the Premises, and all easements and rights of way, public 
and private, now or hereafter used in connection with the Premises, 

TOGETHER with all tenements, hereditaments and appurtenances and all the estate and rights of Mortgagor in and to 

the Premises, 

TOGETHER with all awards heretofore or hereafter made by any federal, state, county, municipal or other governmental 
authority, or by whomsoever made in any condemnation or eminent domain proceedings whatsoever, .to the present or 
subsequent owners of the Premises or any portion thereof, for the acquisition for public purposes of the Premises or any 
portion thereof or any interest therein or any use thereof, or for consequential damages on account thereof, including any 
award for any change of grade of streets affecting the Premises or any portion thereof and any award for any damage to the 
Premises or any portion thereof or any interest therein or any use thereof. 
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EXCEPTING THEREFROM; the Unassigned Rights as defined in that certain Agency Lease Agreement dated as of 
February 1, 2012 by and between the Debtor and the Agency (as amended and/or supplemented from time to time, the 
"Agency Lease"). 

DEBTOR AND AGENCY, ONLY WHERE SO NOTED, COVENANT WITH MORTGAGEE SO LONG AS THIS 
MORTGAGE IS IN EFFECT AS FOLLOWS: 

1. INDEBTEDNESS. The Indebtedness shall be paid as provided in the Note or Guaranty, as the case may be, and as 

provided herein. Additionally, Debtor acknowledges and agrees that any amounts now or hereafter due and owing from 

Debtor to Mortgagee arising from or in connection with any interest rate swap agreement, now existing or hereafter entered 

into between the Debtor and Mortgagee, and any costs incurred by Mortgagee in connection therewith, including, without 

limitation, any interest, expenses, fees, penalties or other charges associated with any obligations undertaken by Mortgagee to 

hedge or offset Mortgagee’s obligations pursuant to such swap agreement, or the termination of any such obligations, shall be 

(i) deemed additional interest and/or a related expense (to be determined in the sole and reasonable discretion of Mortgagee) 

due in connection with the principal amount of the Indebtedness secured by this Mortgage, (ii) included (in the manner 

described above) as part of the Indebtedness secured by this Mortgage, and secured by this Mortgage to the full extent 

thereof, ,and (iii) included in any judgment in any proceeding instituted by Mortgagee or its agents against Mortgagor for 

foreclosure of this Mortgage or otherwise. 

2. INSURANCE. Debtor shall keep the Premises insured against each risk to which the Premises may from time to 
time be subject (including fire, vandalism and other risks covered by all risk insurance; if requested by Mortgagee, 
earthquake; if the Premises or any portion thereof are located in an area identified as an area having special flood hazards and 
in which flood insurance has been made available, flood; and loss of rents by reason of such risks) for the benefit of 
Mortgagee. Such insurance shall be provided in such amounts, for such periods, in such form, with such special 
endorsements, on such terms and by such companies and against such risks as shall be reasonably satisfactory to Mortgagee. 
Without limiting the generality of the preceding two sentences, each policy pursuant to which such insurance is provided 
shall contain a mortgagee clause, in form and substance satisfactory to Mortgagee, (a) naming Mortgagee as mortgagee and 
(b) providing that (i) all moneys payable pursuant to such insurance shall be payable to Mortgagee, (ii) such insurance shall 
not be affected by any act or neglect of Mortgagor or Mortgagee, any occupancy, operation or use of the Premises or any 
portion thereof for purposes more hazardous than permitted by the terms of such policy, any foreclosure or other proceeding 
or notice of sale relating to the Premises or any portion thereof or any change in the title to or ownership of the Premises or. 
any portion thereof and (iii) such policy and such mortgagee clause may not be Canceled or amended except upon thirty (30) 
days’ prior written notice to Mortgagee. Debtor hereby assigns and shall deliver each policy pursuant to which any such 
insurance is provided to Mortgagee. The acceptance by Mortgagee of such policies from Debtor shall not be deemed or 
construed as an approval by Mortgagee of the form, sufficiency or amount of such insurance. Mortgagee does not in any way 
represent that such insurance, whether in scope or coverage or limits of coverage, is adequate or sufficient to protect the 
business or interest of Debtor. In the event of the foreclosure of this Mortgage, or a transfer of title to the Premises in 
extinguishment of the Indebtedness, all right, title and interest of Debtor in and to any such policies then in force shall pass to 
the purchaser or grantee of the Premises. All the provisions of this Section .2 and any other provisions of this Mortgage 
pertaining to insurance which may be required under this Mortgage shall be construed with Section 254, Subdivision 4 of the 
New York Real Property Law, but, said Section 254 to the contrary notwithstanding, Mortgagor consents that Mortgagee 
may, without qualification or limitation by virtue of said Section 254, retain and apply the proceeds of any such insurance in 
satisfaction or reduction of the Indebtedness, whether or not then due and payable, or it may pay the same, wholly or in part, 
to the Debtor for the repair or replacement of the Premises or for any other purpose satisfactory to Mortgagee, without 
affecting the lien of this Mortgage for the full amount of the Indebtedness before the making of such payment. 

3. ALTERATIONS, DEMOLITION OR REMOVAL. No building, structure, other improvement, fixture or 

equipment or other personal property constituting any portion of the Premises shall be removed, demolished or substantially 

altered without the prior written consent of Mortgagee, which consent shall not be unreasonably withheld, conditioned or 

delayed (unless an Event of Default has occurred and is continuing). 

4. WASTE AND CHANGE IN USE. The Debtor shall not commit any waste on the Premises or make any change in 
the use of the Premises which may in any material way increase any ordinary fire, environmental or other risk arising out of 
construction or operation. 

5. MAINTENANCE AND REPAIRS. Debtor shall keep and maintain all buildings, structures, other improvements, 
fixtures and equipment and other personal property constituting any portion of the Premises and the sidewalks and curbs 
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abutting the Premises in good order and rentable and tenantable condition and state of repair. In the event that the Premises 
or any portion thereof shall be damaged or destroyed by fn’e or any other casualty, or in the event of the condemnation or 
taking of any portion of the Premises as a result of any exercise of the power of eminent domain, Debtor shall promptly 
restore, replace, rebuild or alter the same as nearly as possible to the condition immediately prior to such fire, other casualty, 
condemnation or taking without regard to the adequacy of any proceeds of any insurance or award received. Debtor shall 
give prompt written notice to Mortgagee of any such damage or destruction or of the commencement of any condemnation or 
eminent domain proceeding affecting the Premises or any portion thereof. 

6. EXISTENCE AND AUTHORITY. Debtor and Agency (where indicated) represent and warrant, and continue to 
represent and warrant as long as this Mortgage is in effect, as follows: (a) Mortgagor is duly organized, validly existing and, 
with respect to the Debtor only, in good standing under the laws of the above-named state of organization and will do all 
things necessary to preserve and keep in full force and effect the existence, franchises, rights and privileges of Mortgagor as. 
the type of business entity it was as of the date of this Mortgage, under the laws of the state of its organization; (b) Debtor 
and Agency each have the full power and authority to grant the mortgage lien hereunder and to execute, deliver and perform 
its respective obligations in accordance with this Mortgage; (c) the execution and delivery of this Mortgage will not (i) 
violate any applicable law Of any governmental authority or any judgment or order of any court, other governmental authority 
or arbitrator; (ii) violate any agreement to which Mortgagor is a party; or (iii) result in a lien or encumbrance on any of its 
assets (other than the mortgage lien hereunder); (d) Debtor’s and Agency’s, as applicable, certificate of incorporation, by- 
laws, parmership agreement, articles of organization or other organizational or governing documents ("Governing 
Documents") do not prohibit any term or condition of this Mortgage; (d) each authorization, approval or consent from, each 
registration and filing with, each declaration and notice to, and each other act by or relating to, any party required as a 
condition of Mortgagor’s execution, delivery or performance of this Mortgage (including any shareholder or board of 
directors or similar approvals) has been duly obtained and is in full force and effect and no other action is required under its 
Governing Documents or otherwise; and (e) Mortgagor has the power and authority to transact the business in which it is 
engaged and, with respect to the Debtor only, is duly licensed or qual!fied and in good standing in each jurisdiction in which 
the conduct of its business or ownership of property requires such licensing or such qualifications. 

7. TAXES AND ASSESSMENTS. Unless paid from an escrow established pursuant to Section 8 of this Mortgage, 
Debtor shall pay all taxes, payments in lieu of taxes ("PILOT Payments"), general and special assessments and other. 
governmental impositions with respect to the Premises before the end of any applicable grace period. Upon request by 
Mortgagee, Debtor shall promptly deliver to Mortgagee receipted bills showing payment of all such taxes, PILOT Payments, 
assessments and impositions within the applicable grace period. 

8. ESCROW FOR TAXES, ASSESSMENTS AND INSURANCE. Upon request by Mortgagee, Debtor shall pay 
(a) monthly to Mortgagee on or before the first day of each and every calendar month, until the Indebtedness is fully paid, a 
sum equal to one-twelfth (1/12t~) of the yearly taxes, PILOT Payments, general and special assessments, other governmental 
impositions and other liens and charges with respect to the Premises to be imposed for the ensuing year, as estimated by 
Mortgagee in good faith, and annual premiums for insurance on the Premises and (b) an initial payment such that, when such 
monthly payments are added thereto, the total of such payments will be sufficient to pay such taxes, PILOT Payments, 
assessments, impositions and other liens and charges and such insurance premiums on or before the date when they become 
due. Absent manifest error, Mortgagee’s calculation as to the amount to be paid into Escrow shall be deemed conclusive. So 
long as no Event of Default (as hereinafter defined) shall have occurred or exists, Mortgagee shall hold such payments in 
trust in an account maintained with Mortgagee without obligation to pay interest thereon, except such interest as may be 
agreed upon by Mortgagee or be mandatory by any applicable statute, regulation or other law, to pay, to the extent funds are 
available, such taxes, PILOT Payments, assessments, impositions and other liens and charges and such insurance premiums 
within a reasonable time after they become due; provided, however, that upon the occurrence or existence of any Event of 
Default, Mortgagee may apply the balance of any such payments held to the Indebtedness. If the total of such payments 
made by any Mortgagor shall exceed the amount of such payments made by Mortgagee, such excess shall be held or credited 
by Mortgagee for the benefit of Debtor. If the total of such payments made by the Debtor shall be less than the amount of 
such taxes, PILOT Payments, assessments, impositions and other liens and charges and such insurance premiums, then 
Debtor shall pay to Mortgagee any amount necessary to make up the deficiency on or before the date when any such amount 
shall be due. 

9. LEASES. Pursuant to Section 291-f of the New York Real Property Law, Debtor shall not (a) amend, cancel, 
abridge, terminate, or otherwise modify any lease of the Premises or of any portion thereof or (b) accept any prepayment of 
installments of rent to become due thereunder for more than one month in advance, without the prior written consent of 
Mortgagee. Debtor shall not make any new lease in place of or any lease renewal or extension of any lease of the Premises or 
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any portion thereof (other than those that Debtor as landlord may be required to grant by the terms of an existing lease) 
without the prior written consent of Mortgagee, which consent shall not be unreasonably withheld, conditioned or delayed 
(unless an Event of Default has occurred and is continuing). Upon request by Mortgagee, Debtor shall promptly furnish to 
Mortgagee a written statement containing the names and mailing addresses of all lessees of the Premises or of any portion 
thereof, the terms of their respective leases, the space occupied and the rentals payable thereunder and copies of their 
respective leases and shall cooperate in effecting delivery of notice of this covenant to each affected lessee. 

10. ASSIGNMENT OF LEASES AND RENTS. Mortgagor hereby assigns to Mortgagee all existing and future 
leases of the Premises or any portion thereof (including any amendments,’renewals, extensions or modifications thereof) and 
the rents, issues and profits of the Premises (excluding the Unassigned Rights and the Agency Lease) including accounts 
receivable for use of the Premises for hotel and lodging services ("Accounts"), as further security for the payment of the 
Indebtedness, and Mortgagor grants to Mortgagee the right to enter upon and to take possession of the Premises for the 
purpose of collecting the same and to let the Premises or any portion thereof, and after payment of each cost and expense 
(including each fee and disbursement of counsel to Mortgagee) incurred by Mortgagee in such entry and collection, to apply 
the remainder of the same to the Indebtedness, without affecting its right to maintain any action theretofore instituted, or to 
bring any action thereafter, to enforce the payment of the Indebtedness. In the event Mortgagee exercises such rights, it shall 
not thereby be deemed a mortgagee in possession, and it shall not in any way be made liable for any act or omission. No 
Mortgagor shall assign such leases, rents, issues or profits or any interest therein or grant any similar rights to any other 
person without Mortgagee’s prior written consent. Mortgagee hereby waives the right to enter upon and to take possession of 
the Premises for the purpose of collecting said rents, issues and profits, and Mortgagor shall be entitled to collect the same, 
until the occurrence or existence of any Event of Default, but such right of Mortgagor may be revoked by Mortgagee upon 
the occurrence or existence of any Event of Default. Upon the occurrence or existence of any Event of Default, Debtor shall 
pay monthly in advance to Mortgagee, or to any receiver appointed to,collect said rents, issues and profits, a fair and 
reasonable monthly rental value for the use and occupation of the Premises, and upon default in any such payment shall 
vacate and surrender the possession of the Premises to Mortgagee or to such receiver, and in default thereof may be evicted 
by summary proceedings pursuant to Article 7 of the New York Real Property Actions and Proceedings Law. The rights and 
remedies under this section and any separately recorded assignment of rents and/or leases in favor of Mortgagee shall be 
cumulative. In the event of any irreconcilable inconsistencies between such agreements and this section, the separately 
recorded assignment of rents and/or leases shall control. 

11. SECURITY AGREEMENT. This Mortgage~ constitutes a security agreement under the New York uniform 
Commercial Code in effect in the State of New York, as amended from time to time (the "UCC"), and Mortgagor hereby 
grants to Mortgagee, to secure the Indebtedness, a continuing security interest in all personal property of Mortgagor used in 
connection with any portion, of, or otherwise constituting a portion of, the Premises, including, without limitation, fixtures, 
goods that are or are to become fixtures, as-extracted items and timber to be cut, as such terms and categories may be defined 
or described in the UCC, as applicable, whether now existing or owned or hereafter arising or acquired, and in al! proceeds, 
products, rents, issues, profits and accounts arising therefrom. Mortgagee shall have the right to file in any public office, 
without the signature of Mortgagor, any f’mancing statement relating to such items of collateral. Mortgagee shall have each 
applicable right and remedy of a secured party under the UCC and each applicable right and remedy pursuant to any other 
law or pursuant to this Mortgage. 

12. NO TRANSFER. Mortgagor shall not, without Mortgagee’s prior written consent, sell, convey or transfer the 
Premises or any portion thereof or any interest therein or contract to do so except as may be provided (i) by the Agency’s 
Unassigned Rights, and (ii) by the terms of the Management Agreement and the Franchise Agreements (as such terms are 
defined in the Building Loan Agreement dated the date hereof by and between the Debtor and the Mortgagee). If the Debtor 
or any endorser or guarantor of the Indebtedness (a :’Guarantor") is a limited liability company, any change in the direct or 
indirect membership interest of any member or class of members of such Debtor, whether by operation of law or otherwise, 
other than a Permitted Transfer (as defined in that certain Building Loan Agreement dated the date hereof by and between the 
Debtor and the Mortgagee, as amended and/or supplemented from time to time, shall be deemed a sale, conveyance or 

¯ transfer of the Premises within the meaning of this Section 12. 

13. NO SECONDARY FINANCING OR OTHER LIENS. Mortgagor shall not, without Mortgagee’s prior written 
consent, mortgage, pledge, assign, grant a security interest in or cause any other lien or encumbrance to be made or permit 
any other lien or encumbrance to exist upon the Premises or any portion thereof except for (a) taxes, PILOT Payments and 
assessments not yet delinquent and (b) any mortgage, pledge, security interest, assignment or other lien or encumbrance to 
Mortgagee or any affiliate of Mortgagee (an "Affiliate"). 
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14. COMPLIANCE WITH LAWS. Debtor represents and warrants to Mortgagee, and continues to represent and 
warrant as long as this Mortgage is in effect, as follows: (a) the buildings, structures and other improvements now 
constituting any portion of the Premises are in full compliance with all applicable statutes, regulations and other laws 
(including all applicable zoning, building, fire and health codes and ordinances and the Americans With Disabilities Act of 
1990) and all applicable deed restrictions, if any, antl is not and sha.ll not be used for any illegal purpose; (b) such compliance 
is based solely upon Debtor’s ownership of the Premises and not upon title to or interest in any other property. Debtor shall 
comply with or cause compliance with all statutes, regulations and other laws (including all applicable zoning, building, fire 
and health codes and ordinances and the Americans With Disabilities Acts of 1990), all other requirements of all 
governmental authorities whatsoever having jurisdiction over or with respect to the Premises or any portion thereof or the use 
or occupation thereof and with all applicable deed restrictions, if any; provided, however, that Debtor may postpone such 
compliance if and so long as the validity or legality of any such requirement or restriction shall be contested by Debtor, with 
diligence and in good faith, by appropriate legal proceedings and Mortgagee is satisfied in its reasonable discretion that such 
non-compliance will not materially and adversely affect the value of its security. - 

15. WARRANTY OF TITLE; TITLE INSURANCE. Debtor represents and warrants to Mortgagee, and continues to 
represent and warrant as long as this Mortgage is in effect, that Debtor holds good and marketable title in fee simple absolute 
to the Premises. Upon request by Mortgagee, Debtor shall furnish to Mortgagee at Debtor’s own cost and expense a title 
insurance policy in the then amount of the Indebtedness, (a) naming Mortgagee as mortgagee, (b) covering the lien on the 
Premises granted pursuant to this Mortgage, (c) containing no exception not approved by Mortgagee, (d) issued.by a title 
insurance company qualified to do business in the State of New York and satisfactory to Mortgagee and (e) otherwisein form 
and substance satisfactory to Mortgagee. 

16. CERTAIN RIGHTS AND OBLIGATIONS. 

(a) Mortgagee may take such action as Mortgagee deems appropriate to protect the Premises or the status or 
priority of the lien of this Mortgage, including: entry upon the Premises to protect the Premises from deterioration or damage, 
or to cause the Premises to be put in compliance with any governmental, insurance rating or contract requirements; payment 
of amounts due on liens having priority over this Mortgage; payment of any tax or charge for purposes of assuring the 
priori~ or enforceability of this Mortgage; obtaining insurance on the Premises (including flood insurance); or~ 
commencement Or defense of any legal action or proceeding to assess or protect the validity or priority of the lien of this. 
Mortgage. On demand, Debtor shall reimburse Mortgagee for all reasonable expenses in taking any such action, with 
interest, and the amount thereof shall be secured by this Mortgage and shall, to the extent permitted by law, be in addition to 
the maximum amount of the Indebtedness evidenced by the Note. 

(b) Mortgagor authorizes Mortgagee, without notice, demand or any reservation of rights and without affecting this 
¯ Mortgage, from time to time: (i) to accept from any person or entity and hold additional collateral for the payment of the 

Indebtedness or any part thereof, and to exchange, enforce or refrain from enforcing, or release such collateral or any part 
thereof; (ii) to accept and hold any endorsement or guaranty of payment of the Indebtedness or any part thereof, and to 
release or substitute any such obligation of any such Guarantor or any person or entity who has given any collateral as 
security for the payment of the Indebtedness or any part thereof, or any other person or entity in any way obligated to pay the 
Indebtedness or any part thereof, and to enforce or refrain from enforcing, or compromise or modify, the terms of any 
obligation of any such Guarantor, person or entity; (iii) upon the occurrence of an Event of Default, ~o direct the order or 
manner of the disposition of any and all collateral and the enforcement of any and all endorsements and guaranties relating to 
the Indebtedness or any part thereof as Mortgagee, in its sole discretion, may determine; and (iv) upon the occurrence of an 
Event of Default to determine the manner, amount and time of application of payments and credits, if any, to be made on all 
or any part of any component or components of the Indebtedness (whether principal, interest, costs and expenses, or 
otherwise) including if the amount of the Indebtedness secured by this Mortgage is less than the total amount of the 
obligations under the Note or the Guaranty, to make any such application to such obligations, if any, in excess of the amount 
of the Indebtedness secured by this Mortgage. 

(c) Notwithstanding the occurrence of an Event of Default, this Mortgage shall remain valid, binding and 
enforceable: (i) without deduction by reason of any setoff, defense or counterclaim of Mortgagor or Guarantor, (ii) without 
requiring protest or notice of nonpayment or notice of default to Mortgagor, to Guarantor, or to any other person; (iii) without 
demand for payment or proof of such demand; (iv) without requiring Mortgagee to resort first to Debtor or to any other 
guaranty or any collateral which Mortgagee may hold; (v) without requiring notice of acceptance hereof or assent hereto by 
Mortgagee; and (vi) without requiring notice that any indebtedness has been incurred or of the reliance by Mortgagee upon 
this Mortgage; all of which Mortgagor hereby waives. 
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(d) The enforceability of this Mortgage shall not be affected by: (i) any failure to perfect or continue the perfection 
of any security interest in or other lien on any other collateral securing payment of the Indebtedness;, (ii) the invalidity, 
unenforceability, or loss or change in priority of any such security interest or other lien; (iii) any failure to protect, preserve or 
insure any such collateral; (iv) any defense arising by reason of the cessation from any cause whatsoever of liability of 
Debtor or any Guarantor; (v) any compromise.of any obligation of Debtor or any Guarantor; (vi) the invalidity or 
unenforceabi!ity of any of the Indebtedness; or (vii) any renewal, extension, acceleration, or other change in the time for 
payment of, or the terms of the interest on the Indebtedness or any part thereof; all of which Mortgagor hereby waives. 

(e) If Mortgagee shall receive from or on behalf of Debtor any sum less than the full amount then due and payable, 
Mortgagee may, but shall not be obligated to, accept the same and, if it elects to accept any such payment, it may without 
waiving any Event of Default: (i) apply such payment on account of the Indebtedness or any amount payable hereunder, or 
(ii) hold same or any part thereof, without liability for interest (unless otherwise agreed upon by Mortgagee), in a special 
account and from time to time apply same or any part thereof as specified in subsection (i) of this subsection. 

17. LIEN LAW COVENANT. Mortgagor shall receive the advances secured by this Mortgage and shall hold the right 
to receive such advances as a trust fund in accordance with the provisions of Section 13 of the.New York Lien Law. 

18. APPLICATION OF AND INTEREST ON CONDEMNATION AWARD. Mortgagor consents that Mortgag6e 
may retain and apply the proceeds of any. award by a condemning authority in satisfaction or reduction of the Indebtedness, 
whether or not then due and payable, or it may pay the same, wholly or in part, to Debtor for the restoration or alteration of 
the Premises or for any other purpose satisfactory to Mortgagee, without affecting the lien of this Mortgage for the full 
amount of the Indebtedness before the making of Such payment. In the event of the condemnation or taking by eminent 
domain of the Premises .or any portion thereof, Mortgagee shall not be limited to the interest paid on the award by the 
condemning authority, but shall be entitled to receive out of the award interest on the Indebtedness in accordance with its 
terms. 

192 APPOINTMENT OF RECEIVER. In addition to any other remedy, upon the occurrence of any Event of Default, 

¯ Mortgagee, in .any action to foreclose this Mortgage, shall be entitled, without notice or demand and without regard to the 
adequacy of any security for the Indebtedness or the solvency or insolvencY of any person liable for the payment thereof, to. 
the appointment of a receiver of the rents, issues and profits of the Premises. 

20. SALE IN ONE OR MORE PARCELS. In. case of a foreclosure sale, the Premises may be sold in one or more 
parcels, any provision of a~y statute, regulation or other law to the contrary notwithstanding. 

21. ESTOPPEL STATEMENT. Upon request by Mortgagee, Debtor shall furnish to Mortgagee, within five (5) New 
York Business Days (as def’med in the Note) if such request is made in person or within ten (10) New York Business Days if 
such request is otherwise made, a written statement duly acknowledged of the amount of the Indebtedness and whether any 
offsets or defenses exist against the Indebtedness. 

22. RIGHT TO INSPECT AND EXAMINE. Upon request by Mortgagee, Debtor shall immediately permit 

Mortgagee and each officer, employee, accountant, attorney and other agent of Mortgagee (each, a "Representative") to enter 

and inspect the Premises and to examine, audit, copy and extract each record of the Debtor relating to the Premises or any 

portion thereof; provided, that each such Representative complies in all material respects with the reasonable safety rules and 

regulations applicable to the Premises. 

23. FINANCIAL STATEMENTS. Debtor shall provide, shall cause each Guarantor to provide, and shall use its best 
efforts to cause each lessee of the Premises or any material portion thereof (a "Material Lessee") to provide, to Mortgagee, in 
form satisfactory to Mortgagee, promptly upon request by Mortgagee, all information relating to such Guarantor, Debtor or 
Material Lessee or to such Guarantor’s, Debtor’s or Material Lessee’s business, operations, assets, affairs or condition 
(financial or otherwise) or to the Premises or any portion thereof that is so requested. Without limiting the generality of the 
preceding sentence, Debtor shall so provide (a) if such Debtor is a natural person, at least once during each period of twelve 
(12) consecutive months, a personal financial statement of such Debtor for a year ending not more than sixty (60) days 
earlier, in reasonable detail and certified by such Debtor to be complete and accurate and (b) if such Debtor is not an 
individual, (i) promptly copies of all annual reports, proxy statements and similar information distributed to shareholders, 
partners or other owners and of all filings with the Securities and Exchange Commission and the Pension Benefit Guaranty 
Corporation, (ii) within thirty (30) days after the end of each of its first three fiscal quarters, consolidating and consolidated 
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statements of income and cash flows for the quarter for the Debtor and all of its affiliates, for the corresponding quarter in the 

previous fiscal year and for the period from the end of the previous fiscal year, with a consolidating and consolidated balance 

sheet as of the quarter end, together with balance sheets, income and operating expense statements specifically relating to the 

Premises and, if applicable, certified rent rolls and lease summaries containing the names of all tenants together with a 

statement of the terms of the respective leases, (iii) within one hundred twenty (120) days after the end of each fiscal year, 

consolidating and consolidated statements of. income and cash flows for the Debtor and all of its affiliates and its 

consolidating and consolidated balance sheet as of the end of such fiscal year, setting .forth comparative figures for the 

preceding fiscal year audited by an independent certified public accountant acceptable to Mortgagee, all such statements to be 

certified by such Debtor’s chief financial officer or manager to be correct and in accordance with such Debtor’s records and 

to present fairly the results of the Debtor’s and its affiliates’ operations and cash flows and its and their f’mancial position at 

year end in conformity with generally accepted accounting principles, together with a report of historical performances of the 

Premises, including number of rooms, average .daily rates and occupancy rates, (iv) within thirty (30) days of the filing 
thereof, the as-filed Federal, state and local (if applicable) tax returns of the Debtor and its affiliates for such fiscal year 

certified to be correct by the chief financial officer of Debtor or other financial officer satisfactory to Mortgagee, and (v) with 
each statement of income, a certificate executed by such Debtor’s chief executive and chief f’mancial officers or manager (A) 

stating that the signers of the certificate have reviewed this Mortgage and the operations and condition (f’mancial or other) of 

such Debtor and any affiliates during the relevant period and (B) stating that no Event of Default occurred during the period, 

or if an Event of Default did occur, describing its nature~ the date(s) of its occurrence or period of existence and what action 
Debtor has taken with respect thereto. 

24. AUTHORIZATION AND POWER OF ATTORNEY. Mortgagee is irrevocably and unconditionally authorized 
to take, and Mortgagor irrevocably and unconditionally appoints Mortgagee as the attorney-in-fact of such Mortgagor, with 
full power of substitution and of revocation, to take, in the name of such Mortgagor or otherwise at the sole option of 
Mortgagee, each action relating to the Premises or any portion thereof that, subject to this Mortgage, such Mortgagor could 
take in the same manner, to the same extent and with the same effect as if such Mortgagor were to take such action; provided, 
however, that Mortgagee shall not have the right, pursuant to such authorization or as such attorney-in-fact, to sell or 
otherwise dispose of the Premises or an3; portion thereof. Such power of attorney is coupled with an interest in favor of 
Mortgagee, and shall not be terminated or otherwise affected by the death, disability or incompetence of any Mortgagor. 

25.. FURTHER ASSURANCES. Promptly upon request by Mortgagee, Mortgagor shall, at the sole cost and expense. 

of Debtor, execute and deliver each writing, and take each other action, that Mortgagee shall deem necessary, or desirable at 

the sole option and in the reasonable discretion of Mortgagee (a) to perfect or accomplish any lien or security interest granted, 

or assignment made, pursuant to this Mortgage; (b) otherwise to accomplish any purpose of this Mortgage; (c) in connection 

with any transaction contemplated by this Mortgage; or (d) in connection with the Premises or any portion thereof. 

26. ENVIRONMENTAL REPRESENTATIONS, WARRANTIES AND INDEMNIFICATION. Debtor represents 
and warrants, and continues to represent and warrant as long as this Mortgage is in effect, to Mortgagee that (a) Debtor and 
the Premises are in compliance with each statute, regulation or other law and each judgment, order or award of any court, 
agency or other governmental authority or of any arbitrator (individually an "Environmental Requirement") relating to the 
protection of any water, water vapor, land surface or subsurface, air, fish, wildlife, biota or other natural resources or 
governing the use, storage, treatment, generation, transportation, processing, handling, production or disposal of any 
chemical, natural or synthetic substance, waste, pollutant or contaminant (collectively "Regulated Materials"), (b) Debtor has 
not been charged with, or has received any notice that Debtor is under investigation for, the failure to comply with any 
Environmental Requirement, nor has Debtor received any notice that Debtor has or may have any liability or responsibility 
under any Environmental Requirement with respect to the Premises or otherwise, (c) the Premises have never been used for 
(i) the storage, treatment, generation, transportation, processing, handling, production or disposal of Regulated Materials, 
except as permitted by law, (ii) a landfill or other waste disposal site or (iii) military purposes, (d) no underground storage 
tanks are located on the Premises, (e) the environmental media at the Premises do not contain Regulated Materials beyond 
any legally permitted level, (f) there has never been any release, threatened release, migration or uncontrolled presence of any 
Regulated Materials on, at or from the Premises or, to the knowledge of Debtor, within the immediate vicinity of the 
Premises and (g) Debtor has not received any notice of any such release, threatened release, migration or uncontrolled 
presence. Debtor shall not cause or permit the Premises to be used in any way that would result in any of the representations 
and warranties contained in the preceding sentence to be false or misleading at any future time.. To the extent any such 
representation or warranty at any time is orbecomes false or misleading, Debtor shall promptly notify Mortgagee thereof. If 

-at any time Debtor obtains any evidence or information which suggests that potential environmental problems may exist on, 
at or about the Premises, Mortgagee may request Debtor, at Debtor’s own cost and expense, to conduct and complete 
investigations, studies, sampling and testing with respect to the Premises requested by Mortgagee. Debtor shall promptly 
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furnish to Mortgagee copies’of all such investigations, studies, samplings and tests. Debtor shall (a) conduct and complete all 
such investigations, studies, samplings and testing, and all remedial, removal and other actions necessary with respect to the 
Premises, in accordance with all applicable Environmental Requirements and promptly furnish to Mortgagee copies of all 
documents generated in connection therewith and (b) defend, reimburse, indemnify and hold harmless Mortgagee, its 
employees, agents, officers and directors, from and aga~st any claims, demands, penalties, f’mes, 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, the violation of, or other liability or responsibility under, any Environmental Requirements, or the release, 
threatened release, migration or uncontrolled presence of any Regulated Materials on, at or from the Premises including 
attorney and consultant fees, investigation and laboratory fees, court costs and litigation expenses. In the event this Mortgage 
is foreclosed, or Debtor tenders a deed in lieu of foreclosure which Mortgagee agrees to accept, Debtor shall be responsible to 
deliver the Premises to Mortgagee free of any and all Regulated Materials other than any that are (a) normally used in 
Debtor’s business and (b) located and maintained thereon in compliance with all applicable Environmental Requirements and 
in a condition that conforms with all applicable Environmental Requirements. The provisions of this Section 26 shall be in 
addition to any and all other obligations and liabilities Debtor may have tb Mortgagee at common law or any other agreement 
with Mortgagee, and shall survive the transactions contemplated in this Mortgage and the termination of this Mortgage. 

27. EVENTS OF DEFAULT. 

(a) Any of the following events or conditions shall constitute an "Event of Default": (i) failure by Debtor to pay 
within ten (10) days of when due (whether at the stated maturity, by acceleration, upon demand or otherwise) the 
Indebtedness, or any part thereof, or there occurs any event or condition which after notice, lapse of time or after both notice 
and lapse of time will permit acceleration of the Indebtedness; (ii) default by Debtor in the performance of any obligation, 
term or condition of this Mortgage or any other agreement with Mortgagee or any of its Affiliates and such default continues 
for a period of ten (10) days after Debtor receives written notice of such default from Mortgagee; (iii) failure by Debtor to 
pay when due (whether at the stated maturity, by acceleration, upon demand or otherwise) any indebtedness or obligation 
owing to any third partyor any Affiliate, the occurrence of any event which could result in acceleration of payment of any 
such indebtedness or obligation or the failure to perform any agreement with any third party or any Affiliate; (iv) Debtor is 
dissolved, becomes insolvent, generally fails to pay or admits in writing its inability generally to pay its debts as theybecome 
due; (v) failure to pay, withhold or collect any tax as required by law; (vi) Debtor makes a general assignment, arrangement 
or composition agreement with or for the benefit of its creditors or makes, or sends notice of any intended, bulk sale; the sale,.. 
assignment, transfer or delivery of all or substantially all of the assets of Debtor to a third party; or the cessation by Debtor as 
a going business concern; (vii) Debtor files a petition in bankruptcy or institutes any action under federal or state law for the 
relief of debtors or seeks or consents to the appointment of an administrator, receiver, custodian or similar official for the 
wind up of its business (or has such a petition or action filed against it and such petition action or appointment is not 
dismissed or stayed within sixty (60) days); (viii) the reorganization, merger, consolidation or dissolution of Debtor (or the 
making of any agreement therefor); (ix) the death or judicial declaration of incompetency of Debtor, if a natural person; (x) 
the entry of any judgment in excess of Fifty Thousand Dollars and 00/100 ($50,000) or order of any court, other 
governmental authority or arbitrator against Debtor; (xi) falsity, omission or inaccuracy of facts submitted to Mortgagee or 
any Affiliate (whether in a financial statement or otherwise); (xii) a material adverse change in the Premises, Debtor, its 
business, operations, affairs or condition (financial or otherwise) from the status shown on any financial statement or other 
document submitted to Mortgagee, and which change Mortgagee determines will have a material adverse affect on (a) 
Debtor, the Premises, its business, operations or condition (financial or otherwise), or (b) the ability of Debtor to pay the 
Indebtedness or perform its obligations hereunder or the Note; (xiii) there occurs any change in the management or 
ownership of Debtor which is, in the reasonable opinion of Mortgagee, materially adverse to its interest and which remains 
uncorrected for thirty (30) days after Mortgagee notifies Mortgagor of its opinion; (xiv) any pension plan of Debtor fails to 
comply with applicable law or has vested unfunded liabilities that, in the opinion of Mortgagee, might have a material 
adverse effect on Debtor’s ability to repay its debts; (xv) any indication or evidence received by Mortgagee that Debtor may 
have directly or indirectly been engaged in any type of activity which, in Mortgagee’s discretion, might result in the 
forfeiture of the Premises to any governmental authority; (xvi) the occurrence of any event described in Section 27(a)(i) 
through and including 27(a)(xv) with respect to any Guarantor or Debtor (if Mortgagor and Debtor are not the same); or 
(xvii) Mortgagee in good faith believes that the prospect of payment of all or any part of the Indebtedness or performance of 
Debtor’s or Agency’s obligations under this Mortgage or any other agreement now or hereafter in effect between Agency, 
Debtor or Guarantor and Mortgagee or its Affiliates is materially impaired. 
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(b) Mortgagee, at its sole election, may declare all or any part of any Indebtedness not payable on demand to be 
immediately due and payable without demand or notice of any kind upon the happening of any uncured Event of Default. All 
or any part of any Indebtedness not payable on demand shall be automatically and immediately due and payable, without 
demand or notice of any kind, upon the commencement of Agency’s or Debtor’s bankruptcy if voluntary and upon the lapse 
of sixty (60) days without dismissal if involuntary, unless an order for relief is entered sooner. The provisions of this 
paragraph are not intended in any way to affect any rights of Mortgagee with respect to any Indebtedness which may now or 
hereafter be payable on demand. 

(c) Upon the happening of an Event of Default, whether or not foreclosure proceedings have been instituted, Debtor 
shall, upon demand, surrender possession of the Premises to Mortgagee. If Debtor remains in possession of the Premises 
after the happening of an Event of Default and demand by Mortgagee, the possession shall be as tenant of Mortgagee and 
Debtor agrees to pay in advance upon demand to Mortgagee a reasonable monthly rental for the Premises or portion so 
occupied. Mortgagee may dispossess, by summary proceedings or otherwise, any tenant of Debtor defaulting in the payment 
of rent. If a receiver is appointed, this covenant shall inure to the benefit of such receiver. Notwithstanding any provision of 
law to the contrary, Mortgagee may, at its option, foreclose this Mortgage subject to the rights of tenants of the Premises 
which are subordinate to the lien of this Mortgage. 

¯ (d) If the Indebtedness, as evidenced by a single note or other written instrument shall exceed the amount secured 
by this Mortgage, or as evidenced by a combination of same that singularly or in part collectively may be less than said 
secured amount but combined exceed said secured amount, Mortgagee, in any foreclosure hereof, shall have the right to sue 
and collect the excess in the same action as commenced for the foreclosure hereof, and recover a money judgment for said 
excess with all the rights atiendant thereto, including the issuance of an execution to the Sheriff for collection thereof, and 
Mortgagor hereby waives any defense based upon a claim that in doing so, Mortgagee is splitting its cause of action if it 
seeks to foreclose this Mortgage for part of the indebtedness and recover at law for another part. 

(e) Upon the happening of an Event of Default~ Mortgagee may pursue, take or refrain from pursuing any remedy 
for collection of the Indebtedness, including foreclosure of this Mortgage. 

(f) Mortgagee may, either with or without entry or taking possession of the Premises as provided in this Mortgage- 
or otherwise, personally or by its agents or attorneys, and without prejudice to the right to bring an action of foreclosure of, 
this Mortgage: (A) sell the Premises or any part thereof pursuant to any procedures provided by applicable law including 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) allowing non-judicial foreclosure of Mortgage by sale, and all estate, right, title, interest, 
claim and demand therein, and right of redemption thereof, at one or more sales as an entity or 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 or (B) take such 
steps to protect and enforce its rights whether by action, suit or proceeding in equity or at law for the specific performance of 
any covenant, condition or agreement in the Note or in this Mortgage, or in aid of the execution of any power granted in this 
Mortgage, or for any foreclosure under this Mortgage, or for the enforcement of any other appropriate legal or equitable 
remedy or otherwise as Mortgagee may elect. Any reference in this Mortgage to an action or right of Mortgagee in regard to 
or in connection with a ",foreclosure proceeding" shall be deemed t6 include a sale and/or proceeding under this subsection, 
including a non-judicial foreclosure of mortgage by sale. 

28. EXPENSES. Debtor shall pay to Mortgagee and Agency, as applicable, on demand all costs and expenses 
(including reasonable attorneys’ fees and disbursements of outside counsel) incurred by Mortgagee or the Agency in 
connection with the Indebtedness or the Mortgage including costs of collection, of preserving or exercising any right or 
remedy of Mortgagee under this Mortgage or any related security agreement or guaranty, of workout or bankruptcy 
proceedings by or against Mortgagor, of defending against any claim asserted as a direct or indirect result of the Indebtedness 
or of performing any obligation of any Mortgagor pursuant to this Mortgage or otherwise (including payment of any amount 
Debtor is obligated to pay pursuant to this Mortgage and performance of any obligation of Mortgagor pursuant to this 
Mortgage). Debtor agrees to defend and indemnify Mortgagee from any and all third party claims arising from Mortgagor’s 
duties as owner and/or occupant of the Premises, and further agrees to pay, upon demand, any reasonable expense that 
Mortgagee and/or the Agency may incur (including attorneys’, fees and disbursements whether for internal or outside 
counsel) due to Debtor’s failure to provide appropriate defense and indemnification to Mortgagee and/or the Agency in a 
timely manner. Mortgagee reserves the right to have Debtor pay, upon demand, administrative fee(s) in regard to any 
administrative action Mortgagee is required or requested to take including the preparation of discharges, releases or 
assignments to third parties. Costs and expenses shall accrue interest at the default rate set forth in the Note from the date of 
demand until, payment is actually received by Mortgagee. Each such cost and expense and any interest thereon shall 

{H1667759.3} 
CM-OO4-NY (8/06) 9 O Manufacturers and Traders Trust Company, 2006 



constitute part of the Indebtedness and be secured by this Mortgage and may be added to the judgment in any suit brought by 
Mortgagee or its agents against Debtor on this Mortgage. 

29. NOTICES. Any demand or notice hereunder or under any applicable law pertaining hereto (including Article 14 of 
New York Real Property Actions and Proceedings Law) shall be in writing and duly given if delivered to the Debtor or the 
Agency, as applicable, (at their respective addresses listed on page one hereof) or to Mortgagee (at the address on page one 
and separately to Mortgagee officer responsible for Debtor’s relationship with Mortgagee). Such notice or demand shall be 
deemed sufficiently given for all purposes when delivered (i) by personal service and shall be deemed effective when 
delivered, or (ii) by mail or courier and shall be deemed effective three (3) New York Business Days (as def’med in the Note) 
after deposit in an official depository maintained by the United States Post Office for the collection of mail or one (1) New 
York Business Day after delivery to a nationally recognized overnight courier service (e.g., Federal Express). Notice by e- 
mail is not valid notice under this or any other agreement between Mortgagor and Mortgagee. 

30. LITIGATION. Debtor shall promptly notify Mortgagee in writing of any litigation, proceeding, or counterclaim 
against, or of any investigation of, Debtor (or the threat thereof) if: (i) the outcome of such litigation, proceeding, 
counterclaim, or investigation may materially and adversely affect the f’mances or operations of Mortgagor or title to, or the 
value of, any assets secured by the Mortgage or (ii) such litigation, proceeding, counterclaim, or investigation questions the 
validity of the Mortgage, the Note or any document executed in connection therewith including any guaranties or any action 
taken, or to be taken, pursuant to any such documents. Debtor shall furnish to Mortgagee such information regarding any 
such litigation, proceeding, counterclaim, or investigation as Mortgagee shall request. 

31. APPRAISED VALUE. In no event will the Indebtedness exceed fifty-five percent (55%) of the "as completed" 

appraised value of the Premises after the Completion Date (as defined in.the Building Loan Agreement of even date herewith 

by and between the Debtor and the Mortgagee) (the "Loan to Value Ratio"). Upon the reasonable request of the Mortgagee, 

Debtor agrees, at its cost, to provide to the Mortgagee updated appraisals from an appraiser acceptable to the Mortgagee. If 

Debtor fails to provide the Mortgagee with such an appraisal, then the Mortgagee may obtain its own appraisal and Debtor 

shall reimburse the Mortgagee for the cost of same. In the event the Indebtedness exceeds the Loan to Value Ratio, the 

Debtor agrees, upon notice from the Mortgagee, (a) to pay the Mortgagee an amount equal to the portion of the Indebtedness 

which exceeds the Loan to Value Ratio, (b) to provide the Mortgagee with liens and security interests in such additional. 

collateral, satisfactory to the Mortgagee, as will reinstate the Loan to Value Ratio, or (c) to pay off the entire amount of the 

Indebtedness then due including any prepayment premiums, if applicable, as set forth in the Note. 

32. NOTICE OF NON-COMPLIANCE. Debtor shall notify Mortgagee in writing of any failure by Mortgagor to 
comply with any provision of the Note, the Mortgage or any document executed in connection therewith immediately upon 
learning of such non-compliance, or if any representation, warranty or covenant contained in any such document is no longer 
true. Debtor shall also immediately notify Mortgagee in writing if there is any material adverse change in any of the 
information or f’mancial statements supplied to Mortgagee to induce Mortgagee to extend credit to Mortgagor or if such 
information or f’mancial statement is required under this Mortgage or any other.document executed in connection therewith. 

33. COVENANTS SHALL RUN WITH THE LAND. The covenants contained in this Mortgage shall run with the 
land and bind Mortgagor, each heir, legal representative, successor and assign of Mortgagor and each subsequent owner, 
encumbrancer, tenant and subtenant of the Premises or any portion thereof, and shall inure to the benefit of, and be 
enforceable by, Mortgagee and each successor and assign of M.ortgagee. 

34. NONWAIVER BY MORTGAGEE. All rights and remedies of Mortgagee under this Mortgage and its other 
agreements with Mortgagor are cumulative, and no right or remedy shall be exclusive of any other right or remedy. No 
single, partial or delayed exercise by Mortgagee or its agents of any right or remedy shall preclude full and timely exercise by 
Mortgagee or its agents at any time of any right or remedy of Mortgagee without notice or demand, at Mortgagee’s sole 
option. No course of dealing or other conduct, no oral agreement or representation made by Mortgagee or its agents or usage 
of trade shall operate as a waiver of any right or remedy of Mortgagee. No waiver of any right or remedy of Mortgagee 
hereunder shall be effective unless made specifically in writing by Mortgagee. No notice or demand on Mortgagor, Debtor 
or Guarantor in any case shall entitle Mortgagor, Debtor or Guarantor to any other or further notice in similar or other 
circumstances. 

35. RIGHT OF SETOFF. If an Event of Default occurs, Mortgagee and Affiliates shall also have the right to setoff 
against the indebtedness any property held in a deposit or other account or otherwise owing by Mortgagee or Affiliates 
including, in any capacity to Debtor or Guarantor in any capacity whether or not the Indebtedness or the obligation to pay 
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such moneys owed by Mortgagee is then due, and Mortgagee shall be deemed to have exercised such right of setoff 
immediately at the time of such election. 

36. TERM; SURVIVAL. The term of this Mortgage and Mortgagor’s obligations hereunder shall continue, with 

respect to the Debtor, until the Indebtedness has been fully paid to Mortgagee’s reasonable satisfaction and, with respect to 

the Agency, until it no longer has an interest in the Premises. Debtor’s obligation to pay the costs and expenses hereunder 

shall survive the term of this Mortgage and the entry of any judgment of foreclosure. Mortgagor’s representations, 

warranties, coyenants and agreements shall survive during the term of this Mortgage and ~hall be presumed to have been 

relied upon by Mortgagee. If after receipt of any payment of all or any part of the Indebtedness, Mortgagee is for any reason 

compelled to surrender such payment to any person or entity because such payment is determined to be void or voidable as a 

preference, impermissible set-off, or a diversion of trust funds, or for any other reason, this Mortgage shall continue in full 

force notwithstanding any contrary action which may have been taken by Mortgagee in reliance upon such payment, and any 

such contrary action so taken shall be without prejudice to Mortgagee’s rights under this Mortgage and shall be deemed to 

have been conditioned upon such payment having become final and irrevocable. 

37. MISCELLANEOUS. This Mortgage is absolute and unconditional. This Mortgage and all documents, including 

the Note, any Guaranty and any other document re~luired to be executed by Debtor or Guarantor in connection with the 

transaction contemplated hereby constitute the entire agreement and understanding between the parties hereto with respect to 

such transaction and supersedes all prior negotiations, courses of dealing, understandings, and agreements’between such 

parties with respect to such transactions. This Mortgage is a binding obligation enforceable against Mortgagor and its heirs 

and legal representatives and its successors and assigns and shall inure to the benefit of Mortgagee and its successors and 

assigns. Any reference herein to "Mortgagee" shall be deemed to include and apply to every subsequent holder of this 

Mortgage and any reference herein to "Debtor" or "Guarantor" shall include; (i) any successor individual or individuals, 

association, partnership, limited liability company or corporation to which all or substantially all of the business or assets of 

Debtor or Guarantor, as the case may be, shall have been transferred; (ii) in the case of a partnership Debtor or Guarantor (as 

the case may be) any new partnership which shall have been created by reason of the admission of any new partner or 

partners therein, or by reason of the dissolution of the existing partnership by voluntary agreement or the death, resignation or 

other withdrawal of any partner; and (iii) in the case of a corporate or limited liability company, Debtor or Guarantor (as the 

case may be) any other entity into or with which Debtor or Guarantor (as the case may be) shall have been merged, 

consolidated, reorganized, or absorbed. It is the intent of Mortgagor and Mortgagee that the provisions of this Mortgage .... 

other than those included in the New York statutory form of mortgage, shall be construed as affording to Mortgagee rights 

additional to, and not exclusive of, the rights conferred under the provisions contained in such statutory form. Unless the 

context otherwise clearly requires, references to plural includes the singular and references to the singular include the plural; 

the word "or" has the inclusive meaning represented by the phrase "and/or"; the word "including", "includes" and "include" 

shall be deemed to be followed by the words "without limitation"; and captions or section headings are solely for 

convenience and not part of the substance of this Mortgage. Any representation, warranty, covenant or agreement herein 

shall survive execution and delivery of this Mortgage and shall be deemed continuous..Each provision of this Mortgage shall 

be interpreted as consistent with existing law and shall be deemed amended to the extent necessary to comply with agy 
cOnflicting law. If any provision nevertheless is held invalid, the other provisions shall remain in effect. Mortgagor agrees 

that in any legal proceeding, a photocopy of this Mortgage kept in Mortgagee’s course of business may be admitted into 

evidence as an original. 

38. JOINT AND SEVERAL. If there is more than one Debtor, each of them shall be jointly and severally liable for all 
amounts and obligations which become due or should be performed under this Mortgage and the term "Debtor" shall include 
each as well as all of them. 

39. GOVERNING LAW; JURISDICTION. This Mortgage has been delivered to and accepted by Mortgagee and 

will be deemed to be made in the State of New York. This Mortgage will be interpreted in accordance with the laws of the 

State of New York excluding its conflict of laws rules. MORTGAGOR HEREBY IRREVOCABLY CONSENTS TO 

THE EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT IN NEW YORK STATE IN 

ONONDAGA COUNTY AND CONSENTS THAT MORTGAGEE MAY EFFECT ANY SERVICE OF PROCESS 

IN THE MANNER AND AT MORTGAGOR’S ADDRESS SET FORTH ABOVE FOR PROVIDING NOTICE OR 

DEMAND; PROVIDED THAT NOTHING CONTAINED IN THIS MORTGAGE WILL PREVENT MORTGAGEE 

FROM BRINGING ANY ACTION, ENFORCING ANY AWARD OR JUDGMENT OR EXERCISING ANY 

RIGHTS AGAINST DEBTOR INDIVIDUALLY, AGAINST ANY SECURITY OR AGAINST ANY PROPERTY OF 

DEBTOR WITHIN ANY OTHER COUNTY, STATE OR OTHER FOREIGN OR DOMESTIC JURISDICTION. 
Mortgagor acknowledges and agrees that the venue provided above is the most convenient forum for both Mortgagee and 
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Mortgagor. Mortgagor waives any objection to venue and any objection based on a more convenient forum in any action 
instituted under this Mortgage. 

40. WAIVER    OF    JURY    TRIAL.        MORTGAGOR    AND    MORTGAGEE    HEREBY    KNOWINGLY, 
VOLUNTARILY, AND INTENTIONALLY EACH WAIVE ANY RIGHT TO TRIAL BY JURY THEY MAY HAVE 
IN ANY ACTION OR PROCEEDING, IN LAW OR IN EQUITY, IN CONNECTION WITH THIS MORTGAGE 
OR THE TRANSACTIONS RELATED THERETO. MORTGAGOR REPRESENTS AND WARRANTS THAT NO 
REPRESENTATIVE OR AGENT OF MORTGAGEE HAS REPRESENTED, EXPRESSLY OR OTHERWISE, 
THAT MORTGAGEE WILL NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THIS RIGHT TO 
JURY TRIAL WAIVER. MORTGAGOR ACKNOWLEDGES THAT MORTGAGEE HAS BEEN INDUCED TO 
ACCEPT THIS MORTGAGE BY, AMONG OTHER THINGS, THE PROVISIONS OF THIS SECTION. 

41. EXCULPATION OF AGENCY. The Agency has executed this instrument solely for .the purpose of subjecting its 
interest in the Premises to the lien of this instrument and to evidence its consent to the terms, covenants and agreements 
contained in this instrument. The Agency shall not be obligated to perform any such terms, covenants or agreements, and the 
Mortgagee shall have no recourse to the Agency for any breach thereof. No provision, covenant or agreement contained in 
this instrument or any obligation herein imposed upon the Agency or the breach thereof shall constitute or give rise to a 
pecuniary liability to the Agency or a charge upon the Agency’s general credit. The obligations and agreements of the 
Agency contained in this Mortgage and in any other instrument or document executed in connection herewith, and any 
instrument or document supplemental hereto, shall be deemed the obligations and agreements of the Agency and not of any 
member, officer, agent (other than the Debtor), or employee of the Agency in his individual capacity; and the members, 
officers, agents (other than the Debtor), 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 of 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 from the lease,, sale or other disposition of the Premises. 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 fifteen (15) New York Business 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 fifteen (15) New York Business 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 refuses to comply with such request and the Agency’s refusal to comply is based on its 
reasonable expectation that it will incur fees and expenses, the party Seeking such order or decree shall have placed in an 
account with the Agency an amount or undertaking sufficient to cover such reasonable fees and expenses; and 

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

42. DEBTOR’S OBLIGATIONS TO COMPLY WITH COMPANY LEASE, THE AGENCY LEASE AND THE 
PILOT AGREEMENT. Debtor 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 each such term is defined, in the Agency Lease) 
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 the 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, the Agency Lease and 
the PILOT Agreement to be performed, observed or complied with by Debtor as lessor under the Company Lease and lessee 
under the Agency Lease and as a party to the PILOT Agreement, as applicable. If the Company Lease, the Agency Lease and 
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the PILOT Agreement do not provide for a grace period for the payment of a sum of money, Debtor shall make the payment 
on or before the date on which the payment becomes due and payable. Debtor shall deliver evidence of the p~yment to 
Mortgagee within ten (10) days after receipt of a written request from Mortgagee for evidence of the payment. 

43. AGENCY EXECUTING AT THE DIRECTION OF DEBTOR. The Debtor directs the Agency to execute and 
deliver this Mortgage to the Mortgagee, and further agrees to indemnify the Agency (and its members, officers, directors, 
agents (other than the Debtor), 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. 

44. HOLD HARMLESS PROVISIONS. The Debtor hereby releases the Agency and its members, officers, agents 

and employees from, agrees that the Agency and its members, officers, agents and employees shall not be liable for, and 

agrees to indemnify, defend, and hold the Agency and its members, officers, agents (other than the Debtor) and employees 

harmless from and against any and all claims arising as a result of the Agency’s execution of this Mortgage. 

45. SUBORDINATION PROVISIONS. Notwithstanding anything herein to the contrary, Mortgagee by accepting 
this Mortgage acknowledges and agrees that the rights of Mortgagee hereunder shall be subordinate to the rights of the 
Agency to receive payments in lieu of taxes pursuantto the PILOT Agreement and that such payments in lieu of taxes to be 
made by Debtor to the Agency shall have the same force, priority and effect as a real property tax lien under State law against 
the Mortgaged Property and/or the Premises. 

46. COUNTERPARTS. This Mortgage may be executed in counterparts, each of which is deemed to be an original 
and all of which constitute but one and the same instrument. 

[Signature Page Follows] 
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1N WITNESS WHEREOF, this Mortgage has been duly executed by Mortgagor the day and year first above written. 

THE INNS AT ARMORY SQUARE, LLC 

By::: 
~"~_~ ~ ~ .......... ......... 

. Riced H’r" ~ykes~g¢~: .............................. 

CITY OF SYRACUSE INDUS~iAL 
OrVELO ’ NX A E CY 

ACKNOWLEDGMENT 

his 
acted, 

J: MOSES 
Notary State of New York 

No. 34-8034924 
Qualified in Onondaga County_~/ 

AC.~O~DfiM~mission Expires Sept. 30, 20/~-- 

State, 
:to be 
in his 

¯ {H i66~59 



IN WITNESS WHEREOF, this Mortgage has been du!y executed by Mortgagor the day and year first above written. 

THE INNS AT ARMORY SQUARE, LLC 

By: 
Richard H..Sykes, Manager 

CITY OF SYRACUSE INDUSTRIAL 

B 
William M. Ryan, Ch~,:/- .~,-..~,-vo- 

,ia~ 

ACKNOWLEDGMENT 

STATE OF NEW YORK ) 
:SS. 

COUNTY OF ONONDAGA ) 

On the ~ day of February, in the year 2012, before me~ the undersigned, a Notary Public in and ’for said .State, 
personally .ap~ared Ri’ehard H. Sykes, personally known to me Or proved to-me on the basis o~.satisfactoryexiidenee to be 
the individual whose nai~a~ is subscribe~t to the witli:in instrument a~d acknowledged.to me that he.executed .the Same in his 
capa¢ityi and that-by his signature, on the ilistrument, the individual, or tl~e person upon behalf of which’the individual acted~ 

executed the instrument. 

Notary Public 

ACKNOWLEDGMENT 

STATE OF NEW YORK ) 
:SS. 

COUNTY OF ONONDAGA ,) 

on the      y of February, in the year 2012, before me, the undersigned, a Notary Public in and for said State, 
personally appeared William M. Ryan,. personally known .tome.or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed.t0 the withiri instrument and acknowledged to me that lie executed the same in his. 
cal~aeity, and t.hat by his signature on the instrument, the individual, or the person upon bel~atf of which tlie individual acted, 

executed the instrument.          ~(~, 

Notary Public 

LORI L. IMcROBBIE 
Notary Public, State of New York 

Q~alifieO i~ OnoMaga Co. No 01MC5055591 

Commission Exl~ffes on Feb. 12, 20__~.__ 



SCHEDULE "A" 

Property Description 

BEGINNING AT A POINT, said point being the intersection of the northerly line of West Fayette Street and the 
westerly line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance of 361.65 feet along the northerly line of West 
Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 120.21 feet to a point; 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 89.08 feet to a point; 

THENCE North 00 degrees 16 minutes 00 seconds East for a distance of 12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 262.00. feet to a point; 
THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 152.42 feet TO THE POINT AND PLACE OF 

BEGINNING. 

Together with and subject to covenants, easements, and restrictions of record. 

Said property contains 1.27 Acres (55,406 Sq. Ft.) more or less. 
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MORTGAGE 

THE INNS AT ARMORY SQUARE, LLC 
and 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

To 

M&TBANK 

Dated: February 24, 2012 

STATE OF NEW YORK 

County of Onondaga SS. 

RECORDED 

On the 

__day of February, 2012 

o’clock M 

In Liber 

examined. 

of Mortgages at Page and 



M TBank ~ Manufacturers and Traders Trust Company 
Record and Return to: 

Joseph T. Mancuso, Esq. 

Hancock Estabrook, LISP 

1500 AXA Tower I 

100 Madison Street 

Syracuse, New York 13202 

GENERAL ASSIGNMENT OF RENTS 

Date: February 24, 2012 

Borrower: THE INNS AT ARMORY SQUARE, LLC, a New York limited liability company with its chief executive 
office at 202 Walton Street, Suite 204, Syracuse, New York 13202. 

Agency: CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, a New York public behefit corporation 
with an office at 333 West Washington Street, Suite 130, Syracuse, New York 13202. 

The Borrower and the Agency shall be collectively referred to herein as tile "Assignor". 

Assignee: M&T BANK, a New York banking corporation having its offices at One M&T Plaza, Buffalo, New York 
! 4203, Attn: Office of General Counsel. 

WHEREAS, Assignee has extended credit to, or that is guaranteed by, Borrower and that is secured in part by a Mortgage 
dated on or about the date of this Assignment (together with any extensions, supplements, modifications, amendments, and 
consolidations thereof, collectively referred to herein as the "Mortgage") encumbering the Premises (as defined in the Mortgage) 
(including the land described on the attached Schedule A) and securing the Indebtedness (as defined in the Mortgage); and 

WHEREAS, Assignee has required Assignor in connection with the Indebtedness to make the assignments and grant to 
Assignee the rights set forth in this Assignment; and 

WHEREAS, Assignee desires to grant Assignor a conditional license to collect and use the income derived from the 

Premises and to take certain leasing actions in the ordinary course of business. 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt of which is 

acknowledged, Assignor covenants with Assignee so long as this Assignment is in effect as follows: 

1. DEFINITIONS. 

a. "Business Day" means any day other than Saturday, Sunday or other day in which commercial banking institutions in 

New York, New York are authorized or required by law or other governmental action to remain closed for business. 

"Default" under this Assignment shall exist (i) if any representation made by any Assignor in this Assignment is found 
to have been untrue or misleading in any material respect at the time it was made, (ii) if any Assignor fails to observe 

any covenant made in this Assignment and (A) fails, upon notice from Assignee advising such Assignor of such failure, 
¯ to cure the’failure within thirty (30) days, (B) ceases to pursue diligently the cure of the failure or (C) repudiates its 

obligation to cure the failure, or (iii) if an "Event of Default" exists beyond any applicable notice and cure periods 
under the terms of the Mortgage or any other Loan Document. 

"Leases" means all of Assignor’s right, title and interest, now or in the future, under any leases or other agreements, 
written or oral, conferring any tenancy or right to occupy, possess or use any portion of the Premises other than the 

short-term rental of hotel rooms and conference facilities which shall not be deemed to be "Leases" hereunder (together 
with all extensions, renewals and modifications of any Lease), all guaranties of the tenants’ performance of obligatioias 
under any Lease, Assignor’s interest in any further leases, subleases, lettings or agreements upon or covering use or 
occupancy of all or any part of the Premises, and all other agreements conferring any right to collect Rents, including 
Assignor’s rights to cancel, modify, terminate, or accept the surrender of any Lease, to remove and evict the tenants 
under any Lease, or to increase or reduce Rents, excluding therefrom the Unassigned Rights of the Agency as defined 
in the Agency Lease Agreement dated as of February 1, 2012 by and between the Borrower and the Agency, as 
amended and/or supplemented from time to time (the "Agency Lease"). 
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d. "Leasing Actions" means all executions, modifications, terminations, and extensions of any Lease, all grants of 
purchase options or rights of first refusal, and all other actions taken by any Assignor in exercising its rights as landlord 
under any Lease. 

e. "Loan Documents" means all documents entered into in connection with the Indebtedness, the Mortgage, the Note (as 
defined in the Mortgage) or this Assignment. 

"Rents" means all rents, income, receipts, issues and profits and other benefits paid or payable for using, leasing, 
subleasing, licensing, possessing, operating from or in, residing in, selling, mining, extracting minerals from, or 
otherwise enjoying the Premises, whether presently existing or arising in the future, to which any Assignor may now or 
hereafter become entitled or may demand or claim, including security deposits, amounts drawn under letters of credit 
securing tenant obligations, minimum rents, additional rents, parking revenues, deficiency rents, termination payments, 
space contraction payments, liquidated damages following default under any Lease, premiums payable by tenants upon 
their exercise of cancellation privileges, proceeds from lease guarantees, proceeds payable under any policy of 
insurance covering loss of rents resulting from untenantability caused by destruction or damage to the Premises, all 
rights and claims of any kind which any Assignor has or may in the future have against the tenants under the Leases, 
lease guarantors, or any subtenants and other occupants of the Premises; all proceeds of any sale of the Premises in 
violation of the Loan Documents, any future award granted any Assignor in any court proceeding involving any tenant 
in any bankruptcy, insolvency, or reorganization proceedings in any state or federal court; and any and all payments 
made by any tenant in lieu of rent, excluding from the foregoing the Agency’s Unassigned Rights (as defined in the 
Agency Lease). 

2. ASSIGNMENT. 

Assignor does hereby grant, sell, transfer, set over, deliver, and absolutely, unconditionally and irrevocably assign unto 
Assignee the Leases and the Rents, to have and to hold the same unto Assignee and~unto its successors and a~signs 
forever. 

This Assignment is made in support of the Indebtedness and in support of the payment, observance, performance and 
discharge of all obligations, conditions covenants, and warranties contained in the Mortgage and the other Loan 
Documents. This Assignment is and shall be primary and on a parity with the real estate conveyed by the Mortgage. 

3o LICENSE TO COLLECT AND USE RENTS. Assignee grants to Assignor a conditional license, subject to Assignee’s 
rights under Section 5 of this Assignment, to collect the Rents, in trust for Assignee, to use them solely for the maintenance 
of the Premises and the repayment of the Indebtedness and, so long as no Default exists, to make the balance of the Rents 
available for use of and distribution to Assignor. This license extends only to Rents collected no more than one month in 
advance. 

4. LICENSE TO TAKE CERTAIN LEASING ACTIONS. 

Assignee grants to Assignor a conditional license, subject to Assignee’s rights under this Assignment, to take all 
Leasing Actions, as trustee for Assignee, provided such Leasing Actions are not excluded from the scope of such 
Assignor’s license under Section 4(b) of this Assignment and are taken in strict compliance with the terms of this 
Assignment. 

The license granted by Assignee under this Section 4 does not extend to (i) the execution of any new Lease (other than, 
in~ the case of residential property, a residential lease entered into in the ordinary course of business and not described 
in clause (v) of this Section 4(b)), (ii) any modification of any Lease in a way potentially materially adverse to the 
economic position of the landlord under such Lease including, but not limited to, any reduction in term or rental rate or 
any release of any liability, security or other assurance of payment with respect thereto, (iii) the acceptance of any 
space contraction payment, any termination payment, or any Rent delivered more than one month in advance of the 
related period (other than a security deposit), (iv) the grant of any option to purchase any part of the Premises or any 
right of first refusal or (v) any Leasing Action that results in a Lease (A) to an affiliate of Borrower, (B) with a rental 
rate which is less than a reasonable market rental rate, (C) permitting prepayment of rent more than one month in 
advance or (D) demising more than twenty percent (20%) of the rentable space of the Premises or such higher or lower 
tSercentage as Assignee may from time to time agree to in writing. 

c. Notwithstanding anything herein to the contrary, the foregoing provisions of this Section 4 do not apply to the Agency 
Lease, the Company Lease or the PILOT Agreement. 

5o ASSIGNEE’S APPROVAL OF LEASING ACTIONS. In accordance with Section 291-fofthe New York Real Property 
Law, Leasing Actions that Assignor is not expressly licensed to take under Section 4 of this Assignment require Assignee’s 
advance written approval, which approval shall not be unreasonably withheld, conditioned or delayed (unless an Event of 
Default has occurred and is continuing). Borrower shall request such approval in a writing. The request shall be 
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accompanied by (i) a copy of the form of lease, lease amendment or other written instrument that is to effect the proposed 
Leasing Action and (ii) any financial materials (such as credit reports, tenant financial statements, or retail tenant sales 
information) used by any Assignor in arriving at its decision to take the proposed Leasing Action. Assignee may, in the 
exercise of its reasonable discretion, request any additional documentation required to permit its analysis of the proposed 
Leasing Action. 

DELIVERY OF LEASE DOCUMENTS. Upon request of Assignee from time to time, Borrower shall promptly deliver 
to Assignee complete documentation evidencing those Leasing Actions taken by such Assignor pursuant to its license not 
previously delivered. Borrower shall certify to Assignee that all such Leasing Actions have been taken in compliance with 
terms of this Assignment. 

7. BORROWER’S REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants as follows: 

a. Borrower is the owner in fee simple absolute of the Premises, has good title to the Leases and Rents and has good right 

to assign them. No other natural or legal person has any right, title or interest to any Borrower’s interest in the Leases 
and Rents. 

b. Borrower has duly and punctually performed in all material respects all of the landlord’s obligations, covenants, 

conditions and warranties under the terms of the Leases. 

c. To Borrower’s best knowledge as a duly diligent property owner, no tenant under any Lease is in material default in the 

performance of its terms. 

d. Borrower has not previously sold, assigned, transferred, mortgaged, or pledged the Leases or the Rents except to 

Assignee under documents which have been discharged and released in full. 

e, The Leases delivered to Assignee in connection with the execution and delivery of the Mortgage are valid, unmodified 

(except pursuant to modifications that have been delivered tO Assignee) and are in full force and effect. 

f. No Rent that will accrue under any Lease has been waived, released, discounted, set off or otherwise discharged or 
compromised. 

g. No Assignor has received any funds or deposits from the tenant under any Lease in excess of one month’s Rent, other 

than security deposits or advance rents in respect of periods of the rental term that have elapsed. 

8. BORROWER’S COVENANTS. Assignor hereby covenants as follows: 

a. Assignor shall observe, perform and discharge, duly and punctually, such Assignor’s obligations, covenants, conditions 

and warranties under the terms of the Leases, the Mortgage, this Assignment and the other Loan Documents. 

b. Borrower shall use commercially reasonable efforts to cause the tenants under the Leases to perform their obligations 

under the Leases. 

c. No Assignor shall take any Leasing Action without Assignee’s advance written approval as provided in Section 5 

hereof, except as expressly permitted under the license granted to such Assignor under Section 4 of this Assignment. 

d. Borrower shall appear in and defend any action or proceeding arising under, or in any manner connected with the 
Leases or the obligations, duties or liabilities of such Assignor and the tenants under the Leases. 

Assignor shall execute and deliver to Assignee from time to time such further assignments and instruments as Assignee 
reasonably may request in order to effectuate the intent of this Assignment. 

Borrower shall, promptly upon execution, send Assignee a full and complete copy of any new Lease as to which 
Assignee’s approval was required under the terms of this Assignment. 

g. If Borrower receives any written or oral notice from any tenant asserting a material default by the landlord under any 

Lease, or advising Borrower that a condition exists which may become a material default with the passage of time, 
Borrower shall send a copy or memorandum of the notice to Assignee. 

no Borrower agrees, upon written request of Assignee, to notify the tenants under the Leases of this Assignment, to direct 
them in writing to send Assignee, simultaneously, copies of all notices of default that they serve on Borrower, and, 
subject to the conditional license granted to Assignor under Section 3 hereof, to require them, at Assignee’s request, to 
pay all future Rent directly to Assignee. The Rents and copies of such notices shall be sent to Assignee at such address 
as is specified by Assignee from time to time. 
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i. Borrower shall not create or permit any lien, charge, or encumbrance of the Leases or of the Rents or pledge, transfer, 
or otherwise assign the Leases or the Rents unless at Assignee’s request. 

Borrower shall consent to neither an assignment of the tenant’s interest in any Lease nor to any tenant’s subletting all or 
any portion of the Premises leased by it except to the extent such consent expressly may be required by the terms and 
conditions of any Lease in effect on the date of this Assignment or entered into in strict compliance with the terms of 
this Assignment. 

9. ASSIGNEE’S RIGHTS UPON DEFAULT. 

Upon Default, Assignee may by notice to any Assignor immediately terminate such Assignor’s licenses under either or 
both of Sections 3 and 4 of this Assignment, regardless of whether the Premises or any other collateral adequately 
secures the eventual repayment of the Indebtedness. Upon the termination of any Assignor’s license under Section 3 of 
this Assignment, Borrower shall immediately deliver to Assignee all Rents then in Borrower’s possession, and all Rents 
then due or accruing thereafter shall be payable by tenants directly to Assignee. This Assignment shall constitute a 
direction to and full authority to any tenant of the Premises, upon Assignee’s written request, to pay all Rents to 
Assignee, without requiring Assignee to prove to the tenant the existence of Default. Borrower agrees to deliver 
immediately to Assignee any Rents received by Borrower after the termination of the Assignor’s license under Section 
3 of this Assignment. At Assignee’s written request, Assignor shall execute, at Borrower’s sole cost and expense, such 
further assignments to Assignee of any Lease as Assignee may in its sole judgment request. This Assignment is given 
in connection with the Mortgage and in support of the performance of such Assignor’s obligations under the Loan 
Documents, and nothing herein contained shall be construed as constituting Assignee as a "mortgagee-in-possession" 
of the Premises. 

Assignee shall apply Rents it collects as follows: (i) first, to the payment of late and other charges, if any, due and 
payable under the Loan Documents; (ii) second, to the repayment of any sums advanced by Assignee for the payment 
of any insurance premiums,.taxes, assessments or other impositions or charges against the Premises; (iii) third, to the 
payment of any other sums due from any Assignor to Assignee pursuant to the Loan Documents (other than the 
amounts described in clauses (v) and (vi) below); (iv) fourth, to the payment of any obligations of any Assignor under 
any environmental indemnity agreement; (v) fifth, to the payment of interest and principal then due with respect to the 
Indebtedness; (vi) sixth, to the establishment and maintenance of an escrow account for the payment of impositions on 
the Premises in accordance with the Loan Documents; (vii) seventh, to the payment to unaffiliated third parties of 
ordinary expenses incurred in connection with operation of the Premises, including reasonable and customary third- 
party management fees not exceeding four percent (4%) of effective gross income; (viii) eighth, to establish a fund to 
be held by Assignee in its general account, without interest (unless otherwise agreed upon by Assignee), as additional 
security for the Indebtedness pending the cure of all Defaults, and to be disbursed by Assignee in its reasonable 
discretion to permit such Defaults to be cured; and (ix) ninth, after the cure of all Defaults and only thereafter, the 
balance of the Rents shall be distributed to any Assignor or to the order of any Assignor. 

c. Assignor agrees that Assignee’s exercise of its rights under this Section 9 shall give rise to neither (i) an accord and 
satisfaction with respect to any obligation not fully performed by such Assignor or completely satisfied through the 
application of Rents by Assignee nor (ii) a waiver of any rights or remedies of Assignee. 

d. Upon the cure of all Defaults, Assignee may, in its sole and absolute discretion, by notice to Borrower, reinstate either 

or both of the licenses granted to such Assignor under Sections 3 and 4 of this Assignment. 

10. EXPENSES. Borrower shall pay to Assignee on demand all costs and expenses (including but not limited to reasonable 
attorneys’ fees and disbursements for outside counsel) incurred by Assignee in connection with this Assignment, the 
Indebtedness or the Mortgage including costs of collection, of preserving or exercising any right or remedy of Assignee 
under this Assignment or any related assignment or guaranty, of workout or bankruptcy proceedings by or against Borrower, 
of defending against any claim asserted as a direct or indirect result of the Indebtedness or of performing any obligation of 
any Assignor pursuant to this Assignment or otherwise (including but not limited to payment of any amount any Assignor is 
obligated to pay pursuant to this Assignment and performance of any obligation of Assignor pursuant hereto). Assignee 
reserves the right to have Borrower pay, upon demand, administrative fee(s) in regard to any administrative action Assignee 
is required or requested to take including the preparation of discharges, releases or assignments to third parties. Costs and 
expenses shall accrue interest at the default rate set forth in the Note from the date of demand until payment is actually 
received by Assignee. Each such cost and expense and any interest thereon shall constitute part of the Indebtedness and be 
secured by this Assignment and may .be added to the judgment in any suit brought by Assignee or its agents against any 
Assignor on this Agreement. 

11. NOTICES. Any demand or notice hereunder or under any applicable law pertaining hereto shall be in writing and duly 
given if delivered to Borrower or Agency, as applicable, (at their respective addresses listed on page one hereof) or to 
Assignee (at the address on page one and separately to Assignee officer responsible for Borrower’s relationship with 
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12. 

13. 

14. 

15. 

16. 

Assignee). Such notice or demand shall be deemed sufficiently given for all purposes when delivered (i) by personal service 
and shall be deemed effective when delivered, or (ii) by mail or courier and shall be deemed effective three (3) Business 
Days after deposit in an official depository maintained by the United States Post Office for the collection of mail or one (1) 
Business Day after delivery to a nationally recognized overnight courier service (e.g., Federal Express). Notice by e-mail is 
not valid notice under this or any other assignment between any Assignor and Assignee. 

NOTICE OF NON-COMPLIANCE. Borrower shall notify Assignee in writing of any failure by any Assignor to comply 
with any provision of this Assignment or any Loan Document immediately upon learning of such non-compliance, or if any 
representation, warranty or covenant contained in any such document is no longer true. Borrower shall also immediately 
notify Assignee in writing if there is any material adverse change in any of the information or financial statements supplied 
to Assignee to induce Assignee or any affiliate of Assignee ("Affiliate") to extend credit to Borrower or any party which 
Borrower has guarantied the debt of or if such information or financial statement is required under this Assignment or any 
Loan Document. 

COVENANTS SHALL RUN WITH THE LAND. The covenants and Borrower’s, Agency’s and Assignor’s obligation 
hereunder, as applicable, shall run with the land and bind Borrower, Agency and Assignor, as applicable, each heir, legal 
representative, successor and assign of Borrower, Agency and Assignor and each subsequent owner, encumbrancer, tenant 
and subtenant of the Premises or any portion thereof, and shall inure to the benefit of, and be enforceable by, Assignee and 
each successor and assign of Assignee. 

NONWAIVER. All rights and remedies of Assignee under this Assignment and the Loan Documents are cumulative, and 
no right or remedy shall be exclusive of any other right or remedy. No single, partial or delayed exercise by Assignee or its 
agents of any right or remedy shall preclude full and timely exercise by Assignee or its agents at any time of any right or 
remedy of Assignee without notice or demand, at Assignee’s sole option. No course of dealing or other conduct, no oral 
assignment or representation made by Assignee or its agents or usage of trade shall operate as a waiver of any right or 
remedy of Assignee. No waiver of any right or remedy of Assignee hereunder shall be effective unless made specifically in 
writing by Assignee. No notice or demand on an Assignor in any case shall entitle such Assignor to any other or further 
notice in similar or other circumstances. 

TERM; SURVIVAL. The term of this Assignment and Assignor’s obligations hereunder shall continue, with respect to the 
Borrower, until the Indebtedness has been fully and irrevocably paid to Assignee’s satisfaction and, with respect to the 
Agency, until it no longer has an interest in the Premises. Borrower’s obligation to pay the costs and expenses hereunder 
shall survive the term of thi,s Assignment. If after receipt of any payment of all or any part of the Indebtedness, Assignee is 
for any reason compelled to surrender such payment to any person or entity because such payment is determined to be void 
or voidable as a preference, impermissible set-off, or a diversion of trust funds, or for any other reason, this Assignment 
shall continue in full force notwithstanding any contrary action which may have been taken by Assignee in reliance upon 
such payment, and any such contrary action so taken shall be without prejudice to Assignee’s rights under this Assignment 
and shall be deemed to have been conditioned upon such payment having become final and irrevocable. 

MISCELLANEOUS. This Assignment is absolute and unconditional. All documents, including the Loan Documents and 
any other document required to be executed by an Assignor, Debtor (defined in the Mortgage) or Guarantor (defined in the 
Mortgage) in connection with the transaction contemplated hereby constitute the entire assignment and understanding 
between the parties hereto with respect to such transaction and supersedes all prior negotiations, courses of dealing, 
understandings, and agreements between such parties with respect to such transaction. This Assignment is a binding 
obligation enforceable against Assignor and its heirs and legal representatives and its successors and assigns and shall inure 
to the benefit of Assignee and its successors and assigns. Any reference herein to "Assignee" shall be deemed to include 
and apply to every subsequent holder of this Assignment and any reference herein to "Assignor" shall include; (i) any 
successor individual or individuals, association, partnership, limited liability company or corporation to which all or 
substantially all of the business or assets of Assignor shall have been transferred; (ii) in the case of a partnership Assignor, 
any new partnership which shall have been created by reason of the admission of any new partner or partners therein, or by 
reason of the dissolution of the existing partnership by voluntary assignment or the death, resignation or other withdrawal of 
any partner; and (iii) in the case of a corporate or limited liability company Assignor, any other entity into or with which 
Assignor shall have been merged, consolidated, reorganized, or absorbed. Unless the context otherwise clearly requires, 
references to plural includes the singular and references to the singular include the plural; the word "or" has the inclusive 
meaning represented by the phrase "and/or"; the word "including", "includes" and "include" shall be deemed to be followed 
by the words "without limitation"; and captions or section headings are solely for convenience and not part of the substance 
of this Assignment. Any representation, warranty, covenant or assignment therein shall survive execution and delivery of 
this Assignment and shall be deemed continuous. Each provision of this Assignment shall be interpreted as consistent with 
existing law and shall be deemed amended to the extent necessary to comply with any conflicting law. If any provision 
nevertheless is held invalid, the other provisions shall remain in effect. Assignor agrees that in any legal proceeding, a 
photocopy of this Assignment kept in Assignee’s course of business may be admitted into evidence as an original. 
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17. JOINT AND SEVERAL. If there is more than one Borrower, each of them shall be jointly and severally liable for all 
amounts and obligations which become due or should be performed under this Assignment and the term "Borrower" shall 
include each as well as all of them. 

18. GOVERNING LAW; JURISDICTION. This Assignment has been delivered to and accepted by Assignee and will be 
deemed to be made in the State of New York. This Assignment will be interpreted in accordance with the laws of the State 
of New York excluding its conflict of laws rules. ASSIGNOR HEREBY IRREVOCABLY CONSENTS TO THE 
EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT 1N NEW YORK STATE IN ONONDAGA 
COUNTY AND CONSENTS THAT ASSIGNEE MAY EFFECT ANY SERVICE OF PROCESS IN THE MANNER AND 
AT ASSIGNOR’SADDRESS SET FORTH ABOVE FOR PROVIDING NOTICE OR DEMAND; PROVIDED THAT 
NOTHING CONTAINED IN THIS ASSIGNMENT WILL PREVENT ASSIGNEE FROM BRINGING ANY ACTION, 
ENFORCING ANY AWARD OR JUDGMENT OR EXERCISING ANY RIGHTS AGAINST BORROWER 
INDIVIDUALLY, AGAINST ANY SECURITY OR AGAINST ANY PROPERTY OF BORROWER WITHIN ANY 
OTHER COUNTY, STATE OR OTHER FOREIGN OR DOMESTIC JURISDICTION. Assignor acknowledges and agrees 
that the venue provided above is the most convenient forum for both Assignee and Assignor. Assignor waives any objection 
to venue and any objection based on a more convenient forum in any action instituted under this Assignment. 

19. WAIVER OF JURY TRIAL. ASSIGNOR AND ASSIGNEE HEREBY KNOWINGLY, VOLUNTARILY, AND 
INTENTIONALLY EACH WAIVE ANY RIGHT TO TRIAL BY JURY THEY MAY HAVE IN ANY ACTION OR 
PROCEEDING, IN LAW OR IN EQUITY, IN CONNECTION WITH THIS ASSIGNMENT OR THE TRANSACTIONS 
RELATED THERETO. ASSIGNOR REPRESENTS AND WARRANTS THAT NO REPRESENTATIVE OR AGENT 
OF ASSIGNEE HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT ASSIGNEE WILL NOT, IN THE 
EVENT OF LITIGATION, SEEK TO ENFORCE THIS RIGHT TO JURY TRIAL WAIVER. ASSIGNOR 
ACKNOWLEDGES THAT ASSIGNEE HAS BEEN INDUCED TO ACCEPT THIS ASSIGNMENT BY, AMONG 
OTHER THINGS, THE PROVISIONS OF THIS SECTION. 

20. The Agency has executed this instrument solely for the purpose of subjecting its interest in the Premises to the lien of this 
instrument and to evidence its consent to the terms, covenants and agreements contained in this instrument. The Agency 
shall not be obligated to perform any such terms, covenants or agreements, and the Assignee shall have no recourse to the 
Agency for any breach thereof. No provision, covenant or agreement contained in this instrument or any obligation herein 
imposed upon the Agency or the breach thereof shall constitute or give rise to a pecuniary liability to the Agency or a charge 
upon the Agency’s general credit. The obligations and agreements of the Agency contained in this Assignment and in any 
other instrument or document executed in connection herewith, and any instrument or document supplemental hereto, shall 
be deemed the obligations and agreements of the Agency and not of any member, officer, agent (other than the Borrower), 
or employee of the Agency in his individual capacity; and the members, officers, agents (other than the Borrower), 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 of 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 from the lease, sale or other disposition of the Premises. No order or decree of specific performance with respect to 
any of the obligations of the Agency hereunder or thereunder shall b9 sought or enforced against the Agency unless: 

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 fifteen (I 5) Business 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 fifteen (15) Business 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 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 (other than the Borrower), or employees shall be subject to 
potential liability, the party seeking such order or decree shall (i) agree to indemnify and hold harmless the Agency and 
its members, officers, agents (other than the Borrower), and employees against any liability incurred as a result of its 
compliance with such demand; and (ii) if requested by the Agency, furnish to the Agency satisfactory security to 
protect the Agency and its members, officers, agents (other than Borrower), and employees against all liability 
expected to be incurred as a result of compliance with such request. 

21. AGENCY EXECUTING AT THE DIRECTION OF BORROWER. The Borrower directs the Agency to execute and 
deliver this Assignment to the Assignee, and further agrees to indemnify the Agency (and its members, officers, directors, 
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22. 

23, 

agents (other than the Borrower), servants and employees) for all fees and costs incurred in connection with the execution, 
delivery, recording, performing and caforcing of this Assignment, including but not limited to reasonable attorney’s fees. 

HOLD HARMLESS PROVISIONS. The Borrower hereby releases the Agency and its mcmbers~ officers, agents and 
employees from, agrees that the Agency and its members, officers, agents and employees shall not.be liable for, and agrees 
to indemnify, defend, and hold the Agency and its members, officers, agents (other than.the Borrower) and employees 

harmless from and agaifist any and all claims arising as a result of the Agency’s execution of this Assignment. 

CouNT~RPARTS. This Assignment may be executed in counterparts, each~ of WhiCh i~ deemed io bE an original an.d all 

of which constitute but one and the same inStrUment. 

IN WITNESS’W~ER~OI"~ Assignor has executed this Assignment as of the day andiy~:l~#’gi:~bo~e written. 

THE INN~~~Q~, LLC 

By!~ .......................... " .............. ....... 

CIT~ ~:OF :SY~C~SE INDUSTRIAL1      . 
D~ELO~MEN~AGENCY 

STATEOF’~EW YO~ ~ 
!~i SS~, 

COUNTY OF ONONDAGA ) 

indi~ 

J. MOSES 
Notary Public, State of New Yot~ 

No. 34-8034924 
Qualified in Onondaga County 

Commission Expires Sept. 30, 20 

N6tar~i ~blie 

Manufacturers and Trader~ Teust Company 2004 



agents (other than the Borrower), servants and employees) for all fees and costs incurred in connection with the execution, 
delivery, recording, performing and enforcing of this Assignment, including but not limited to reasonable attorney’s fees. 

22. HoLD HARMLESS PROVISIONS. The Borrower hereby releases the Agency and its members, officers, agents and 
employees from, agrees that the Agency and its members, officers, agents and employees shall not be, liable for, and agrees 
to indemnify, defend, and hold the Agency and its members; officers, agents (other than the Borrower) and employees 
harmless from and against any and all claims arising as a result of the Agency’s execution of this Assignment. 

23. COUNTERPARTS. This Assignment may be executed in counterparts, each of which is deemed to be an original and all. 
of which constitute but one ~nd the same instrument. 

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the day and year first above written. 

THE INNS AT ARMORY SQUARE, LLC 

By: 

Richard H. Sykes, Manager 

CITY OF SYRACUSE INDUSTRIAL 

"William M. Ry"-’’’- ~~ 

ACKNOWLEDGMENT 

STATE OF NEW YORK ) 
: SS. 

COUNTY OF ONONDAGA ) ~ 

On the    day of February, in the year 2012, before me, the undersigned, a Notary Public in and for said State, 
personally appear~-Richard H. Sykes, personally.known tO me or pro,~ed tO me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknow~ledged to me that he executed the same in his capa, city, 
and that by his signature on the instrument, the individual, or the personupori behalf of which the individual acted, executed the 

instrument. 

Notary Public 

ACKNOWLEDGMENT 

STATE OF NEW YORK ) 
:SS. 

COUNTY OF ONONDAOA 

0n ti~e c~5~’ady of February, in the. year2012, :befoi’e inei.the uiidersignedia Nb~ary.Public in and for said State, 
personally appeared’---Williain MI Rytin, personally known to me or provedto me on the basis of satisfactory evidence to be the 
individual, whose name is subscribed to the within instrument and acknowledged tome 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 i~tividual acted, executed the 

instrument. 

Nota~f’P~blic 
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SCHEDULE A 

Property Description 

BEGINNING AT A POINT, said point being the intersection of the northerly line of West Fayette Street and the westerly 
line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distanc~ of 361.65 feet along the northerly line of West 
Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 120.21 feet to a point; 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 89.08 feet to a point; 

THENCE North 00 degrees 16 minutes 00 seconds East for a distance of 12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 262.00 feet to a point; 
THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 152.42 feet TO THE POINT AND PLACE OF 

BEGINNING. 

Together with and subject to covenants, easements, and restrictions of record. 

Said property contains 1.27 Acres (55,406 Sq. Ft.) more or less. 
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ASSIGNMENT OF RENTS 

THE INNS AT ARMORY SQUARE, LLC 
and 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

To 

M&T BANK 

Doted: February 24, 2012 

In Liber 

examined. 

STATE OF NEW YORK 

County of Onondaga SS. 

RECORDED 

On the 

day of February, 2012 

o’clock M 

__of Mortgages at Page 
and 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS/front and back/ CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

1. DE BTO R’S EXACT FULL LEGAL NAME- insert onlyone debtor name (1 a or I b)- do not abbreviate or combine names 

la. ORGANIZATION’S NAME 

The Inns at Armory Square, LLC 
OR lb. INDIVIDUAL’S LAST NAME 

-- MAILING ADDRESS 

202 WaltonStreet, Suite 204 
ld. SEE INSTRUCTIONS    ADD’L INFO RE le. 1-YPE OF ORGANIZATION 

ORGANIZATION " 
Not Applicable      [ DEBTOR     I limited liability co.    New York 

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION’S NAME 

City of Syracuse Industrial Development Agency 
OR 2b. INDIVIDUAL’S LAST NAME FIRST NAME 

MAILING ADDRESS 

333 West Washington Street, Suite 130 
2d. SEE INSTRUCTIONS ADD’L INFO RE [ 2e. TYPE OF ORGANIZATION 

ORGANIZATION 
Not Applicable DEBTOR I public benefit corp. 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

FIRST NAME 

CITY 

Syracuse 
If. JURISDICTION OF ORGANIZATION 

MIDDLE NAME 

STATE POSTAL CODE 

NY 13202 
lg. ORGANIZATIONAL ID #, if any 

MIDDLE NAME 

STATE CITY 

Syracuse 
2f. JURISDICTION OF ORGANIZATION 

New York 

POSTAL CODE 

NY 13202 
ORGANIZATIONAL ID #, if any 

SUFFIX 

COUNTRY 

[]NONE 

3. SECURED PARTY’S NAME (orNAMEofTOTALASSIGNEEofASSIGNORS/P)-insertonlyonesecuredpartyname (3aor3b) 
3a..ORGANIZATION’S NAME 

M&T Bank 
OR 

3b. INDIVIDUAL’S LAST NAME FIRST NAME 

MAILING ADDRESS CITY 

me M&T Plaza Buffalo 
4. This FINANCING STATEMENT covers the following collateral: 

See Schedules "A" and "B" attached hereto. 

SUFFIX 

COUNTRY 

lISA 

[]NONE 

MIDDLE NAME ’ SUFFIX 

STATE POSTAL CODE COUNTRY 

NY 14203 USA 

5. ALTERN A TIVE DESI(~ NATION ,if ,pplicable,:H LESSEE/I~ESSOR H CONSIGNEE/CONSIGNOR H BAILEE/BAILOR [~] SELLERIBUYER HAG. LIEN HNON-UCC FILING 

6: Th s F NANCING STATEMENT is to be filed [for record] (or recorded) in the REAL I 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) [~ [~ThTI~ RECORDS. Attach Addendum rif applicable] [ [~,D[31TIONAL F~I~I roctionarl U U U 

8. OPTIONAL FILER REFERENCE DATA 

1716325.pdf ---(,NYS SOS/Mortgage) . . 

FILING OFFICE coPY- UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 



SCHEDULE "A" 

TO UCC FINANCING STATEMENT 
between 

THE INNS AT ARMORY SQUARE, LLC, as Debtor 
and 

CITY OF SYRACUSE INDUSTRI~ DEVELOPMENT AGENCY, as Agency 
and 

M&T BANK, as Secured Party 

All capitalized terms used in this Schedule "A" and not otherwise defined herein shall have the 
meanings assigned to such terms as set forth in that certain Mortgage, dated as of February 24, 2012 by 
the Debtor and the Agency in favor of Secured Party, as amended and/or supplemented from time to time. 

All of the Debtor’s and the Agency’s right, title and interest in and to the premises described on 
the attached Schedule "B". 

TOGETHER with all. buildings, structures and other improvements now or hereafter 
erected, constructed or situated upon said premises, and all fixtures and equipment and other personal 
property now or hereafter affixed to, or used in connection with, said premises and any and all 
replacements thereof and additions thereto, all of which shall be deemed to be and remain and form a part 
of said premises and are covered by the lien of the Mortgage (said premises, buildings, structures, other 
improvements, fixtures and equipment and other personal property being collectively referred to as the 
"Premises").                                                                            ~: 

TOGETHER with all strips and gores of land adjoining or abutting the Premises, 

TOGETHER with all right, title and interest of the Debtor and the Agency in and to all 
streets, alleys, highways, waterways and public places open or proposed .in front of, running through or 
adjoining the Premises, and all easements and rights of way, public and private, now or hereafter used in 
connection with the Premises, 

TOGETHER with all tenements, hereditaments and appurtenances and all the estate and’ 
rights of the Debtor and the Agency, if any, in and to the Premises, 

TOGETHER with all awards heretofore or hereafter made by any federal, state, county, 
municipal or other governmental authority, or by whomsoever made in any Condemnation or eminent 
domain proceedings whatsoever, to the present or subsequent owners of the Premises or any portion 
thereof, for the acquisition for public purposes of the Premises or any portion thereof or any interest 
therein or any use thereof, or for consequential damages on account thereof, including any award for any 
change of grade of streets affecting the Premises or any portion thereof and any award for any damage to 
the Premises or any portion thereof or any interest therein or any use thereof, 

TOGETHER with all extensions, replacements, additions, substitutions and accessions 
with respect to any of the foregoing. 
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SCHEDULE "B" 

TO UCC FINANCING STATEMENT 

between 

THE INNS AT ARMORY SQUARE, LLC, as Debtor 
and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, as Agency 

and 
MANUFACTURERS AND TRADERS TRUST COMPANY, as Secured Party 

BEGINNING AT A POINT, said point being the intersection of the northerly line of West " 
Fayette Street and the westerly line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance of 361.65 feet along the 
northerly line of West Fayette Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 120.21 feet to a point; 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 89.08 feet to a point; 

THENCE North 00 degrees 16 minutes 00 seconds East for a distance of 12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 262.00 feet to a point; 
THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 152.42 feet TO THE 

POINT AND PLACE OF BEGINNING. 

Together with and subject to covenants, easements, and restrictions of record. 

Said property contains 1.27 Acres (55,406 Sq: Ft.) more or less. ~,~ 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS lfront and backI CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

L_ 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

MIr 

1. D E BT O R’ S EXACT FULL LEGAL NAME - insert onlyone debtor name (1 a or I b) - do not abbreviate or combine names 

la. ORGANIZATION’S NAME 

The Inns at Armory Square, LLC 
OR I b. INDIVIDUAL’S LAST NAME FIRST NAME 

lc. ~AILING ADDRESS CITY 

Syracuse 
lf. JURISDICTION OF ORGANIZATION 

New York 

202 Walton Street, Suite 204 
I d. SEE INSTRUCTIONS      ADD’L INFO RE 1 le. TYPE OF ORGANIZATION 

ORGANIZATION                     . Not Applicable       DEBTOR     ! limited liability co. 
2. ADDITIONAL DE BTOR’S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION’S NAME 

FIRST NAME 
City of Syracuse Industrial Development Agency 

OR 2b. INDIVIDUAL’S LAST NAME 

2c. MAILING.ADDRESS 

STATE POSTAL CODE 

NY 13202 
lg. ORGANIZATIONAL ID #, if any 

SUFFIX 

COUNTRY 

USA 

I--~NONE 

¯ 333 West Washington Street, Suite 130 
2d. SEEINSTRUCTIONS ADD’LINFORE 12e. TYPEOFORGANIZATION 

ORGANIZATION 
Not Applicable       DEBTOR     [ public benefit corp. 

3. S EC U R E D PA RTY’S NAME (or NAME of TOTAL ASSIGNEE of ASS GNOR S/P)- insert only one secured party name (3a or 3b) 

3a. ORGANIZATION’S NAME 

CITY 

Syracuse 
2f. JURISDICTION OF ORGANIZATION 

New York 

MIDDLE NAME SUFFIX 

STATE POSTAL CODE COUNTRY 

NY 13202 USA 
2g. ORGANIZATIONAL ID #, if any 

I  NONE 

M&T Bank 
3b. INDIVIDUAL’S LAST NAME FIRST NAME 

3c-’~. MAILING ADDRESS CITY 

(: ne M&T Plaza Buffalo 
4. This FINANCING STATEMENT covers the following collateral: 

See Schedules "A" and "B" attached hereto. 

MIDDLE NAME SUFFIX 

STATE POSTAL CODE COUNTRY 

NY 14203 USA 

5. ALTERNATIV ’E ’DESIG NATION [if applicable]:r-I LESSEErLESSOR H CONSIGNEE/CONSIGNOR H BAILE~BAILOR l--] SELLERIBUYER H AG. LIEN HNON-UCC FILING 

6. F] This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL     7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) ~ .,~ ~ .. [--~ .... F~ .... 
u F{iTt~TE RECORDS. Atta{;h Addendum -                      r6 applicable] I rADDITIONAL FEEl                 I’o~tional]           I I/~U ueamrs uue~mr ] uueemr z 

e. OPTIONAL FILER REFERENCE DATA 

1716346.pdf, (.Onondaga Couuty/Mortgage) 

FILING OFFICE COPY -- UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS/front and back) CAREFULLY 

9. NAME OF FIRST DEBTOR (!a or lb) ON RELATED FINANCING STATEMENT 

9a. ORGANIZATION’S NAME 

OR The Inns at Armory Square, LLC 
9b. ND VlDUAL’S LAST NAME 

.    FIRST NAME 

MIDDLE 

10.MISCELLANEOUS: ’ 

NAME,SUFFI)~ 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11. ADDITIONAL D E BTO R’S EXACT FULL LEGAL NAME - ,sert only one name (1 la or 1 lb) - do not abbreviate or combine names 

11 a. ORGANIZATION’S NAME 

OR 11b. INDIVIDUAL’S LAST NAME 

11 co MAILING ADDRESS 

ADD’L INFO RE I 11 e. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR     ! 

or [] ASSIGNOR S/P’S 

1 ld. SEEINSTRUCTIONS 

12. [] ADDITIONAL SECURED PARTY’S 
12a. ORGANIZATION’S NAME 

OR 112b, INDIVIDUAL’S LAST NAME 

I 
12c. MAILING ADDRESS 

13. This FINANCING STATEMENT covers [] timber to be cut or [] as-extracted 

collateral, or is filed as a [] fixture tiling. 

14. Description of real estate: 

See Schedule "B" attached hereto. 

15. Name and address of a RECORD OWNER of above*described real estate 

(if Debtor does not have a record interest): 

FIRST NAME 

o, TY 

I 
NAME - insert only one name (12a or 12b) 

MIDDLE NAME 

SUFFIX ’ 

STATE. POSTAL CODE COUNTRY 

11 lg. ORGANIZATIONAL ID #, if any 

I INONE 

FIRST NAME MIDDLE NAME SUFFIX 

CITY STATE POSTAL CODE 

ICOUNTRY 
I 

16- Add~onal collateral description: 

1716372.pdf Onondaga County 

17. Check only if applicable and check only one box. 

Debtarisa[-’~Trust orNTrusteeactingwit~respecttopropertyheldintrust or[~Decedent’s Estate 

18. Check only if applicable and check only one boy. 

~ Debtor is a TRANSMn-]’ING UTILITY 

Filed in connection wif~ a Manufecturad-Home Transaction -- effective 30 years 

D Filed ~ Public-Finance Transaction ~ effective 30 in connection a years 

FILING OFFICE COPY -- UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 



SCHEDULE "A" 

TO UCC FINANCING STATEMENT 
between 

THE INNS AT ARMORY SQUARE, LLC, as Debtor 
and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, as Agency 
and 

M&T BANK, as Secured Party 

All capitalized terms used in this Schedule "A" and not otherwise defined herein shall have the 
meanings assigned to such terms as set forth in that certain Mortgage, dated as of February 24, 2012 by 
the Debtor and the Agency in favor of Secured Party, as, amended and/or supplemented from time to time. 

All of the Debtor’s and the Agency’s right, title and interest in and to the premises described on 
the attached Schedule "B". 

TOGETHER with all buildings, structures and other improvements now or hereafter 
erected, constructed or situated upon said premises, and all fixtures and equipment and other personal 
property now or hereafter affixed to, or used iia connection with, said premises and any and all 
replacements thereof and additions thereto, all of which shall be deemed to be and remain and form a part 
of said premises and are covered by the lien of the Mortgage (said premises, buildings, structures, other 
improvements, fixtures and equipment and other personal property being collectively referred to as the 
"Premises"). 

TOGETHER with all strips and gores of land adjoining or abutting the Premises, 

TOGETHER with all right, title and interest of the Debtor and the AgencY in and to all 
streets, alleys, highways, waterways and public places open or proposed in front of, running through or 
adjoining the Premises, and all easements and rights of way, public and private, now or hereafter used in 
connection with the Premises, 

TOGETHER with all tenements, hereditaments and appurtenances and all the estate and 
rights of the Debtor and the Agency, if any, in and to the Premises, 

TOGETHER with all awards heretofore or hereafter made by any federal, state, county, 
municipal or other governmental authority, or by whomsoever made in any condemnation Or eminent 
domain proceedings whatsoever, to the present or subsequent owners of the Premises or any portion 
thereof, for the acquisition for public purposes of the Premises or any portion thereof Or any interest 
therein or any use thereof, or for consequential damages on account thereof, including any award for any 
change of grade of streets affecting the Premises or any portion thereof and any award for any damage to. 
the Premises or any portion thereof or any interest therein or any use thereof, 

TOGETHER with all extensions, replacements, additions, substitutions and accessions 
with respect to any of the foregoing. 

{H1716379.1 } 



SCHEDULE "B" 

TO UCC FINANCING STATEMENT 
between 

THE 1NNS AT ARMORY SQUARE, LLC, as Debtor 
and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, as Agency 

and 
MANUFACTURERS AND TRADERS TRUST COMPANY, as Secured Party 

BEGINNING AT A POINT, said point being the intersection of the northerly line of West 

Fayette Street and the westerly line of South Franklin Street. 

THENCE North 89 degrees 44 minutes 00 seconds West for a distance 0f361.65 feet along the 

northerly line of West Fayette. Street to a point; 

THENCE North 00 degrees 09 minutes 30 seconds East for a distance of 120.21 feet to a point; 

THENCE South 89 degrees 35 minutes 52 seconds East for a distance of 89.08 feet to a point; 

THENCE Nortfi 00 degrees 16 minutes 00 seconds East for a distance of 12.00 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 10.37 feet to a point; 

THENCE North 00 degrees 05 minutes 00 seconds East for a distance of 20.42 feet to a point; 

THENCE South 89 degrees 44 minutes 00 seconds East for a distance of 262.00 feet to a point; 
THENCE South 00 degrees 05 minutes 00 seconds West for a distance of 152.42 feet TO THE 

PoINT AND PLACE OF BEGINNING, 

Together with and subject to coveiiants, easements, and restrictions of record, 

Said property contains 1.27 Acres (55,406 Sq. Ft.) more or less. 

{H1716384.1} 



GENERAL CERTIFICATE OF THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

This certificate is made in connection with the execution by the City of Syracuse Industrial 
Development Agency (the "Agency") of the Company Lease, the Agency Lease, the Mortgage 
and any other document now or hereafter executed by the Agency (collectively, the "Agency 
Documents") with respect to a project (the "Project") undertaken at the request of The Inns at 
Armory Square, LLC (the "Company") consisting of: (A)(i) the acquisition of a leasehold interest 
in an approximate 1.2 acre parcel of real property located at 300-332 and 334-344 West Fayette 
Street (the "Lanar’); (ii) the construction of an approximate 140,000 square foot seven story 
building to house an approximate 180 room hotel and conference center, an open parking lot and 
parking deck (collectively containing approximately 185 parking spaces) all located on the Land 
(collectively, the "Facility"); (iii) the acquisition and installation thereon of furniture, fixtures and 
equipment (the "Equipment", together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of a grant in an amount not to exceed 
$500,000 from certain funds allocated to the Agency from the Empire State Development 
Corporation (the "Grant") as well as exemptions from real property tax, mortgage recording 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, 
construction, 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. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of February 1, 2012 (the "Agency Lease"), 
between the Agency and the Company, and shall have the meanings ascribed to such terms in the 
Agency Lease except that, for purposes of this certificate, (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the dfite of this 
certificate and not as of any future date, and (B) all definitions with respect to any Person shall be 
deemed to refer to such Pers~on only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign, 

I, the undersigned Vice Chairman of the .Agency, Do Hereby Certify: 

1.     I am an officer of the Agency and am duly authorized to execute and deliver this 
certificate in the name of the Agency. 

2.     The Agency is an industrial development agency duly established under Title 1 of 
Article 18-A of the General Municipal Law. of the State of New York (the "State"), as amended 
(the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State (said Chapter with the 
Enabling Act, the "Act") (a certified copy of Chapter 641 of the Laws of 1979 of the State is 
attached hereto as Exhibit "A"), and it is a corporate governmental agency constituting a public 
benefit corporation of the State. 

5651940.4 



3.     The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but ~not limited to, machinery ,and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehgusing, research, commercial; 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the "State and to improve their standard of living. The Act further 
authorizes the Agency tolease any and all of its facilities on such terms and~ conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities -and to pledge the revenues and receipts .from the 
sale or transfer of its.facilities. 

4.     The Agency. has full legal power and. authority to own its property, conduct its 
business and execute, .deliver, and perform its ,obligations under the. Agency Documents and lias 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the.Agency tO execute, deliver and perform .the Agency Documents, affecting the 
financing of the Project, or affecting the validity thereof or of the Agency Documents, or 
contesting the existence and powers of the Agency or the appointment of the members and 
officers of the Agency to their respective offices. 

5.     Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary 
ofState of the State the Certificate of Establislmaent of the Agency pursuant to Section 926 0f the 
New York General.. Municipal Law...The Certificate of Establishment of the Agency described in 
the preceding sentence also named the members and officers of the, Agency as appointed by the 
Mayor of the City 0f:Syracuse. Attached hereto as Exhibit "B" are certified .copies of said 
Certificates of Esiablishment and certified copies.of the Certificates of Appointment relating to all 
of thecurrent members of the Agency, who are: 

William M. Ryan 

M. Catherine Richardson 
John Gamage 

Donald Schoenwald 
Darin Price 

Chairman 
Vice Chairman 
Secretary 
T~’easurer 
Member 

6.     The individual named below is a member of the Agency; was and is duly appointed, 
qualified, and acting as such member; was and is duly elected or appointed, qualified and an acting 
officer of the Agency; and has been a member of the Agency since at least January 15, 2010: 

NAME 

~ 

OFFICE 

William M. Ryan Chairmfin 

5651940.4 2 



7.     Attached hereto as Exhibit "C" is a true, correct, and complete copy of the by-laws 
of the Agency, together with all amendments thereto or modifications thereof; and said by-laws as 
so amended and modified are in full force and effect in accordance with their terms as of the date of 
this certificate. 

8. ~ Attached hereto as Exhibit "D" are proofs of publication of notices of the public 

hearings with respect to the Project (the "Public Hearing"), required pursuant to Section 859-a 

of the Act and held on April 19, 2011 and December 20, 2011, and proof of mailing of notice 
thereof pursuant to Section 859-a of the Act to the chief executive officers of the affected tax 
jurisdictions (as defined in Section 854(16) of the Act). 

9.    Attached hereto as Exhibit "E" is proof of mailing of notice to the chief 
executive officers of the affected tax jurisdictions of the meeting at which the Agency considered 
the request of the Company for a schedule of payments in lieu of real property taxes which~ 
deviates from the Issuer’s Uniform Tax Exemption PolicY ("UTEP") pursuant to Section 874(4) 
of the Act. 

10. That a resolution classifying the acquisition, construction and equipping of the 
Project as a Type I Action pursuant to SEQRA, declaring the Agency as Lead Agency for the 
purposes of a coordinated review (the "Lead Agency Resolution") was adopted by the Agency 
on March 15, 2011 and remains in full force and effect and has not been rescinded, repealed or 
modified. A copy of the Lead Agency Resolution is attached hereto at Exhibit "F." 

11. That a resolution determining that the acquisition, construction and equipping, of 

the Project will not have a significant effect on the environment pursuant to SEQRA (the 
"SEQRA Resolution") was adopted by the Agency on March 15, 2011 and remains in full force 

and effect and has not been rescinded, repealed or modified. A copy of the SEQRA Resolution is 

attached hereto at Exhibit "G." 

12. That a resolution taking official action toward the acquisition, construction and 
equipping of the Project, appointing the Company agent of the Agency for the purpose of the 
acquisition, construction and equipping of the Project and authorizing the execution and delivery 
of an agreement between the Agency and the Company (the "Inducement Resolution") was 

adopted by the Agency on July.26, 2011 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Inducement Resolution is attached hereto at 

Exhibit "H." 

13. That a resolution approving a payment in lieu of tax schedule and authorizing the 
execution and delivery of certain documents by the Agency (the "PILOT Resolution") was 

adopted by the Agency on July 26, 2011 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the PILOT Resolution is attached hereto at Exhibit 

"I." 

14. That a resolution authorizing the execution and delivery of certain documents by 
the Agency in connection with the Project was adopted by the Agency on July 26, 2011 (the 
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"Final Approving Resolution") and remains in full force and effect and has not been rescinded, 
repealed or modified. A copy of the Final Approving Resolution is attached hereto at Exhibit 
,,j.,, 

15. That a resolution approving a grant to the Company in an amount not to exceed 
$500,000 and the execution of a grant agreement by the Agency in accordance with the terms of 
the resolution, to be used solely in conjunction with the Project (the "Grant Resolution")was 
adopted by the Agency on December 20, 2011 and remains in full force and effect and has not 
been rescinded, repealed or modified. A copy of the Grant Resolution is attached hereto at 
Exhibit "K." 

16. That a clarifying resolution was adopted, on December 20, 2011 with respect to 
the name of the Company ("Clarifying Resolution") and remains in full force and effect and has 
not been rescinded, repealed or modified. A copy of the Clarifying Resolution is attached hereto 
at Exhibit "L". 

17. The execution, delivery and performance of all Agency Documents, certificates and 
documents required to be executed, delivered and performed by the Agency in order to carry out, 
give effect to and consummate the transactions contemplated by the Agency Documents have been 
duly authorized by all necessary action of the Agency, and the Agency Documents have been duly 
authorized, executed and delivered. The Agency Documents are in full force and effect on and as 
of the date hereof, and no authority or proceeding for the execution, delivery or performance of the 
Agency Documents has been materially amended, repealed, revoked or rescinded; and no event or 
circumstance has occurred or exists which constitutes, or with the giving of notice or the passage of 
time would constitute, a default on the part of the Agency under the Agency Documents. 

18.    The execution, delivery, and performance of the Agency Documents, the 
consummation of the transactions therein contemplated and compliance with the provisions of each 
do not and will not (a) violate the Act or the by-laws of the Agency, (b) require consent (which has 
not heretofore been received) under or result in a breach or default of any credit agreement, 
purchase agreement, indenture, deed of trust, commitment, guaranty, lease, or other agreement or 
instrument to which the Agency is a party or by which the Agency may be bound or affected, or 
(c) conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction, or 
decree of any government, governmental instrumentality, or court, domestic or foreign, having 
jurisdiction over the Agency or any of its Property. 

19.    The Agency has not receivedwritten notice that any event of default has occurred 
and is continuing, or that any event has occurred which with the lapse of time or the giving of 
notice or both would constitute an event of default, by any party to the Agency Documents. 

20. There is no action, suit, proceeding or investigation at law or in equity, before or 
by any court, public board or body of the United States of America or the State of New York, 
pending or, to the best of my knowledge, threatened against or affecting the Agency (or to my 
knowledge any basis therefor), (a)wherein an unfavorable decision or finding would adversely 
affect (i) the Public Hearing Resolution, the Lead Agency Resolution, the SEQRA Resolution, 
Inducement Resolution, the PILOT Resolution, the Final Approving Resolution, the Grant 
Resolution, the Company Lease, the Agency Lease, the Mortgage, the Grant Agreement, the 
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Pledge and Assignment, the PILOT Agreement or the other Agency Documents or (ii) the 
existence or organization of the Agency, or (iii) restrain or enjoin the financing, acquisition or 
construction of the Project or the performance by the Agency of the Agency Documents; or (b) in 
any manner questioning the proceedings or authority of the financing of the Project, or affecting 
the validity thereof or of the Agency Documents, or contesting the existence and powers of the 
Agency or the appointment of the directors and officers of the Agency to their respective offices. 

21. February 24, 2012 has been duly designated as the date for the Closing. 

22. The Agency has complied with all agreements and satisfied all conditions on its 
part to be performed or satisfied at or prior to the Closing Date. 

23. " In accordance with the Act, the Agency has determined: 

(a) to assist the Company’s acquisition, construction and equipping of the 
Project Facility; 

¯ (b) to grant the Financial Assistance to the Company, including the granting 
of the Mortgage; and 

(c)    to designate the Company as the Agency’s agent for the acquisition, 
construction and equipping of the Project Facility. 

24. That I did officially cause all certificates necessary for the financing and to be 
included in the Official Transcript Of Closing, to be executed, as required, in the name of the 
Agency by the signing of each of such certificates with the signature of the (Vice) Chairman of 
the Agency. 

25. That I did officially cause the following Agency Documents to be executed in the 
name of the Agency by the signing of each of such Agency Documents with the signature of 
William M. Ryan, Chairman of the Agency: 

(a)    a Company Lease from the Company to the Agency pursuant to which the 
Company agrees to lease the Land and the Facility to the Agency; 

(b)    an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees tO sublease the Project Facility to the Company; 

(c)    the Grant Agreement by and between the Agency and the Company 
pursuant to which the Agency agrees to grant certain monies to the Company; 

(d)    the Mortgage pursuant to which the Mortgagee has been granted a security 
interest in the Project Facility; 

(e) a General Assignment of Rents dated February ~____Q_~az2¯012 from the 
C’ompany and the Agency to the Mortgagee. 
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(f)    Pledge and Assignment whereby the Agency has assigned to the 

Mortgagee its rights under the Agency Lease (other than Unassigned Rights) as security for the 
payments due under the Mortgage. 

26. No member, officer or employee of the Agengy having power to (i) negotiate, 
prepare, authorize or approve any of the Agency Documents, (ii) audit bills or claims under any 
of the Agency Documents, or (iii) appoint an officer or employee who has any of the powers or 
duties set forth in (i) or (ii): 

(a) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of the Company; 

(�)    is related to, the Company within the meaning of Section 800.3(a) of the 
New York General Municipal Law. 

No member, 6fficer, or employee of the Agency has publicly disclosed, in a writing 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Company. 

(SIGNATURE PAGE TO FOLLOW) 
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WITNESS, as of the d~ayof 
~A/A¢~, 2012. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

Richardson, Vice Chairman 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 
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Section 1. The general municipal hw i~ mended by adding a newsection nine 
hundred twenty-six to_ read as follows: 

.§ ,~1,6. G’~I/ of ,.~yracuse industrial dtw~Jopme~t agancy. (a) For lhe, btm~fit of tire. 
city of 3yracuse and the inhabitantsthtwe~f,.an.industrial dew.lopment a~vncy, to be 
~ a~ the CITY OF ~YRAC~f~E [ND(]~TRIAL ’DI~VI~LOPMI~IVT 
A ~t~NCY, is.hereby ~stablished for ~ accomplidmu~ of any or all of t~ purpo~ 
.specified in [itl¢ one of articl~ eighteen-A of tI~ ckapl~r. It ~hall con.sti2u~e abody 
corpora~ and politic, and be perpeZual ~n. duration. It 
who. ~zll b~ appoinled by lhe mayor of 0~� ~i~y of ~y "racuse and i~ chairman shall be 

d~lnated by ~uch mayor. It shall ha~ tt~ pow~., and du~ie~ now or here, afro" 
�o~fcn~d by ~ one of article ~’i#~-A of this ~chapt~r upon industrial 
det~prneat a~enci~, ll shall organize in. a manm~ ~r~crib~d by and be ~ubject to . 
~ ~ro..~ of.tia~ on~ of artic~ d~tac~-A of:thi~ 
monb~r~ off.i~.~r~ and employs, and it~ operation~ and 

includ~W bat.no[ limited to grant~ or loane of mon~,- to t!~ ap~’71 in ~uch amerind, 
upon b’tw.h terme and ~ndition~ and for ~ p~riodor p~iod~ of. 

~ of the ci~ and the a~enc~ are ne, c~ar~ or appropri~ for the 
accompliehrn~ of any of the purpose~ of the ag~’wy~ 

§ 2, This act shall take effect immediately. 



EXHIBIT "B" 

AGENCY’S CERTIFICATE OF ESTABLISHMENT 
AND 

CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS 
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INDUSTRIAL DEVELOP~[ENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law, 
Lee Alexander, ~Mayor of the City of Syracuse, certifies as follows: 

i) The name of the industrial development agency 
herein is the .City 0f Syracuse Industrial Development Agency. 

2) Chapter 641 of the Laws of 1979, the special act 
o~.the New York State Legislature establishing the City of syracuse 
Industrial Development~Agency, was adopted by the New York State | 
Legislature on June 16, 1979 and signed by the Governor on"J~ly~4Y, 
1979. 

3) The names of ~he Chairman and the Members, respec- 
tively, of the City of Syracuse Industrial Development Agency and 
their terms of office are as follows: 

(a) Frank L. Canino. 
DavidM.Garber 
David S. ~ichel 
Erwin G. Schultz 
Irwin L. Davis 

Chairman 
Member 
Member 
Member 
Member 

(b) The term of office of the Chairman and of 
the Members~of the City of Syracuse Indus- 
trial Development Agency is at the pleasure 
of the Mayor and continues until a successor 
is appointed and has qualified. 

4) The facts establishing the need for the creation of 
a City of-Syracuse Industrial Development Agency are as follows: 

Expansion of its industrial’commercial base is essential 
to the City of Syracuse, especially in a time of mounting economic 
pressures. To achieve this goal of expansion, the City has designed 
a comprehensive economic development program, requiring an Industria 
Development Agency. 

.The existing potential for economic development will be 
angmented by the financial incentives of an Industrial Development 
Agency. .Various City agencies and departments, such as the Depart- 
ment of Community Development and the Office of Federal and State 
Aid Coordination will interface with.the Syracuse Industrial Develop 
ment Agency to strengthen the business and. industrial climate of the 
community. 

Access to the Department of:Community.Development.will 
make.available ~otheSyraguse Industrial Development Agency an 
ray of staff~assistance,~technical~ expertise, and various other 
development services.. The City’s Office. of Federal and~State Aid 
Coordinationwill provide assistance~o it .in locating,~analyzing, 
and obtaining ~various’forms of"federal and. state assist~anq~. 
participation,~.                               -     ~9~.~.~~ 



The Syracuse Industrial Development Agency, in combina- 
tionwith, and utilizing these and other resources, will greatly 
enhance the City’s ability to compete for, and successfully attract. 
the commercial and industrial enterprises necessary for continued 
economic health and growth~.        ¯ .... 

July 20,1979 
Lee Alexander - 

Mayor 



RECEIVED 
MtSC, RECORDS 

JAN 2 1 2010 

D PA Tt EHT OF-.S’rA1 

CERTIFICATE OF APPOINTMENT TO THE 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18’A of the General Municipal Law of the State of New York, 
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of 
the following person as a Member and officer of the City of Syracuse Industrial 
Development Agency: 

. Mr. William Ryan - Member/Chairman 

The following .Member and Officer of the City of Syracuse Industrial Development 
Agency shall no longer serve as Member or Officer of said Agency: 

Mr. Irwin Davis -Member/Chairman 

No Member or Officer of.the City of Syracuse Industrial development Agency shall 
receive any compensation for the discharge of their duties as Member or Officer of the 
Agency, but Shal! be entitled to necessary expenses incurred in the discharge of their 
duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 15, 2010. 

203 CITY HALL. SYRACUSE, N.Y. 13~Q~-1473 ¯ (315) 44828005 . FAX:’(315) 448-8067 
WEB PAG E :i~;~vw.syracuse.ny. us " 



RECE~ 
MISC. RECORDS 

FEB 16 2010 

Stephan[e A. Miner 

CERTIFICATE OF APPOINTMENT TO THE 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of 
the following person as a--Member of the City of Syracuse Industrial Development 
Agency: 

M. CatherineRichardson - Member/Vice Chair 

No Member or Officer of the City of Syracuse Industrial development Agency shall 
receive any compensation for the discharge of their duties as Member or Officer of the 
Agency, but shall be entitled to necessary expenses incurred in the discharge of their 
duties as such Member or Officer. 

The appointment herein set forth shall be effective as of February 12, 2010. 

City¯ of Syracuse 

203 CITY HALL o SYRACUSE, N.Y. 13202.1473 o (315) 448-8005 o FAX: (3~5) 448-8067 
WEB PAGE: www.syracuse.ny.us 



OF:FICE, OF THE ~MAYOR 

Stephanie A. Miner, Mayor. 

CERTIFIC.ATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to A~ticle ~.-8-A of the General Municipal Law of the State of New York, Stephanie A. 

Miner, Mayor of the City’of Syracuse, hereby certifiesthe appointment Of the following person 

as a Member of the City of Syracuse Industrial Development Agency: 

Mr. Donald Schoenwald - Member 

The fol!owing Member and Officer of the.iCity.of Syracuse I:ndustrial Development Agency shrill 

no ;Iong.er ~erve as Member or Officer of said Agency: 

Mr. Kenneth Mokrz¥cki - Member 

No:Member or Officer of the: City. qfSyracuse Industrial Development Agency shall receive any 

compensation for the dlscharge.of their duties.as Member oi" Officer of the Agency,. but :shall be 

entitled..t~ necessary expenses incurred ihthe~ diSCharge of.thei~ duties assuch Member or 

officer. 

Th.e.appoint, ment.herein set:.forth shall be, effective as::of March,f1,201,:L 

r,.~Ci .of racuse, 



OFFICE OF THE MAYOR 

Stephanie A;’Miner, Mayor 

RECEIVED 
MiSO  RECORDS 

MAR 1 4 2011 

DEPARTMENTOF STAT  

CERTIF CAT£ OF APPOINTMENT TOTHE 

CITY OF SYRACUSE INDUSTRIALDEVELOPMENT AGENCY 

Pursuant to Article 18A of the General Municipal Law of the State Of New York, Stephanie A. Miner, 

Mayor of the City of,Syracuse, hereby certifies the appointment of the following person as a Member 

and.Officer of the City of Syracuse Industrial DeveiopmentAgencY: 

Mr. JohnGamage . Member/Secretary 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for thedischarge’of their duties aS Memberor Officer¯ of the Agency;butshal! be entltled 

to necessary expenses incUrredin the d scharge of.their duties assuch Member or Officer. 

The appointment herein setforth shall be effective as of.Mai’ch 8~:2011 

.~IW of Syracuse 



OFFICE OF    THE    MAYOR 

Stephanie A. Miner, Mayor 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General =Municipal Law of the State of New York, Stephanie A. 

Miner, Mayor of the City of Syracuse, hereby certifies the appointment of.the following person 

as a Member of the City of Syracuse Industrial Development Agency: 

Mr. Darin L. Price - Member 

The followingMember and Officer, of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Mr. Nicholas Ciotti - Member- 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of theirduties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their dutie.s as.such Member or 

Officer.                                                               ’ 

The.appointment herein set forth Shallbe effective, as ofFebruary 1, 2012. ¯ 

lanie A. 

ayor,: City of Syracuse 

203 CITY HALL ¯ SYRACUSE, N.Y. 13202-1473 ¯ (315) 448-8005 ¯ FAX: (3i5) 448-8067¯ 
WEB PAGE: www.syracuse.ny.us 



EXHIBIT "C" 

AGENCY’S BY-LAWS 
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BY-LAWS OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

(as amended August 18, 2009) 

Article I 

THE AGENCY 

Section 1. Name 

The name of the agency shall be "City of Syracuse Industrial Development Agency", 

and it shall be referred to in these by-laws as the Agency. 

Section 2. Seal 

The seal of the Agency shall be in such form as may be determined by the members 

of the Agency. 

Section 3. Office 

The principal office of the Agency shall be located in the City of Syracuse, New 

York, County of Onondaga, and State of New York..The Agency may have such other offices at 

such other places as the members of the Agency may, from time to time, designate by resolution. 

Section 1. Members 

(a) 

to members shall 

Article II 

MEMBERS 

There shall be five members of the Agency. All references in these by-laws 

be references to Members of the Agency.. The persons designated .in the 

certificates of appointment filed in the office of the Secretary of State as members of.the Agency 

and their successors in office and such other persons as may, from time to time, be appointed as 

S YL IBO 1 \ 13405623 



Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature, 

shall constitute all the members. 

(b)    Members shall hold office at the pleasure of the Mayor and shall continue to 

hold office until his or her successor is appointed and has qualified. The Mayor may remove any 

Member at his discretion, with or without cause. 

by the Mayor. 

(c) Upon the resignation or removal of a Member, a successor shall be selected 

(d)    Members may resign at any time by giving written notice to the Mayor and 

to the Chairman of the Agency. Unless otherwise specified in the notice the resignation stiall take 

effect upon receipt of the notice by the Chairman¯ or the Mayor. Acceptance of the resignation shall 

not be necessary to make it effective. 

Section 2. Meeting of the Members 

(a)    The Annual Meeting of the members shall be held on such date or dates as 

shall be fixed, from time to time, by the Members of the Agency. The first Annual M~eting of 

Members shall be held on a date within twelve (12) months after the filing of the Certificate of the 

Agency with the~ Secretary of State as required by General Municipal.Law §856 (1) (~). Each 

successive Annual Meeting of Members shall be held on a date not more than twelve (! 2) months 

following the preceding Annual Meeting of Members. 

(b)    Regular meetings of the Agency may be held at such time and place as, from 

time to time, may be determined by the Members. 

(c)    Upon the written request of the Mayor, the Chairman or two (2) Members of 

the Agency, the Chairman of the ¯Agency shall call a special meeting of the Members. Special 

meetings may be held on such date or dates as may be fixed in the call for such special meetings. 

SYLIB01\I3405623 
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The call for a special meeting may be personally delivered to each Member of the Agency or may 

be mailed to the business or home address of such Member. A waiver of notice may be signed by 

any Member failing to receive a proper notice. 

Section 3. Procedure at Meetings of Members 

(a)    The Chairman shall preside over the meetings of the Agency. In the absence 

of the Chairman, the Vice-Chairman shall preside. In the absence of both the Chairman and Vice- 

Chairman, any Member directed by the Chairman may preside. 

(b)    At all meetings of Members, a majority of the Members of the Agency shall 

constitute a quorum for the purpose of transacting business. If less than a quorum is present for any 

meeting, the Members then present may adjourn the meeting to such. other time or until a quorum is 

present. Except.to the extent provided for by law, all actions shall be by a majority of the votes cast, 

provided that the majority of the votes cast shall be at least equal to a quorum. 

(c)    When determined by the Agency that a matter pending" before it is 

confidential in nature, it may, upon motion, establish an executive session and exclude any non- 

member from such session. 

(d) Order of business 

At all meetings of the Agency, the following shall be the order of business: 

0) 

(2) 

(3) 

(4) 

(5) 

Roll Call; 

Proof of Notice of Meeting; 

Reading and approval of the minutes of the previous meeting; 

bills and commtmications; 

Report of the Treasurer; 

(6)    Reports of Committees; 

SYLIB01\134056\3 
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(7) Unfinished business; 

(8) New business; 

(9) Adjournment. 

The order of business may be altered or suspended at any meeting by the Members of the Agency. 

(e)    All resolutions shall be in writing and shall be recorded in the journal of the 

proceedings of the Agency. 

Article III 

OFFICERS AND PERSONNEL 

Section 1. Officers 

The officers of the Agency shall be Chairman or Co-Chairman, Vice-Chairman, 

Secretary and Treasurer and such other offices as may be prescribed, from time to. time, by the 

Agency. The Chairman or Co-Chairman and other officers shall be appointed by the Mayor of the 

City of Syracuse and may be removed with or without cause at his discretion. Each officer shall be 

a Member of the Agency during his or her term of office. 

Section 2. Chairman or Co-Chairmen 

The Chairman shall be chief executive officer of the Agency, and shall serve as an ex 

officio member of all duly constituted committees, shall supervise the general management and the 

affairs of the Agency, and shall carry out the orders and resolutions of the Agency. Except as 

otherwise authorized by resolution of the Agency, the Chairman shall execute (manually and by 

facsimile signature) all agreements, contracts, deeds, bonds, notes or othei" evidence of indebtedness 

and any other instruments of the Agency on behalf of the Agency. The Mayor may from time to 

time appoint two Co-Chairmen in place of the Chairman. During their term of office the Co- 

SYLIB01\134056k3 
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Chairmen shall share equally the duties, rights, powers and responsibilities of the Chairman. The 

action of either Co-Chairman or execution (manually or by facsimile signature) by either Co- 

Chairman of any agreement, contract, deed, bond, note or other evidence of indebtedness or any 

other instrument of the Agency on behalf of.the Agency shall have the same force and effect as such 

action or execution by the Chairman. 

Section 3. Vice-Chairman 

The Vice-Chairman shall have all the powers and functions of the Chairman or Co- 

Chairmen in the absence or disability of the Chairman or Co-Chairmen, as the case may be. The 

Vice-Chairman shall perform such other duties as the Members of the ¯Agency shall prescribe or as 

delegated by the Chairman or Co-Chairmen. 

Section 4. Secretary_ 

The Secretary shall keep the minutes of the Agency, shall have the custody of the 

seal of the Agency and shall affix and attest the same to documents when duly authorized by the 

Agency, shall attest to the giving or serving of all notices of the Agency, shall have charge of such 

books and papers as the Members of the Agency may order, shall attest to such correspondence as 

may be assigned, and shall perform all the duties incidental to his office. 

Section 5. Treasurer 

The Treasurer shall have the care and custody of all the. funds and securities of the 

Agency,. shall deposit such funds in the name of the Agency, in such bank or trust company as the 

members of the Agency may elect, shall sign such instmmefit as may require the Treasurer’s 

signature, but only with the approval of the Chairman or Co-Chairman, as the case may be, shall’at 

all reasonable times exhibit the books and accounts of the Agency to the Mayor or any Member of 

SYLIB01\I3405623 
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the Agency, and at the end of each fiscal year shall present an annual report setting forth in full the 

financial condition of the Agency. 

Section 6. Additional Personnel 

The Agency, with the consent of the Mayor, may appoint an Administrative or 

Executive Director to supervise the administration of the business and affairs of the Agency, subject 

to the direction of the Agency. The Agency may, from time to time, employ such other personnel as 

it deems necessary to execute its powers, duties and functions as prescribed by the New York State 

Industrial Development Agency Act (General Municipal Law, Article 18-A), as amended, and all 

other laws of the State of New York applicable thereto. 

Section 7. Compensation of Chairman, Co-Chairmen, Members, Officers, and Other Personnel 

The Chairman, Co-Chairmen, Members and Officers shall receive no compensation 

for their services but shall be entitled to 

incurred in the discharge of. their duties. 

the necessary expenses, including traveling expenses, 

The compensation of other personnel, including the 

Administrative Director, shall be determined by the Members of the Agency. 

Article IV 

AMENDMENTS 

Section 1. Amendments to By-Laws 

These by-laws may be amended or revised, from time to time, by a two-third (2/3) 

vote of the Agency, but no such amendment or revision shall be adopted unless written notice of the 

proposed action shall have been given by mail to each Member and the Mayor at least ten (10) days 

prior to the date of the meeting at which it is proposed that such action be taken; provided, however, 
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that this provision and other provisions relating to the appointment, renewal and terms of office of. 

Members and officers may be amended only with the prior written approval of the Mayor. 

Article V 

MISCELLANEOUS 

Section 1. Sureties and Bonds 

In case the Agency shall so require, any officer, employee or agent of the Agency 

shall execute to the Agency a bond in such sum and with such surety or sureties as the Agency may 

direct, conditioned upon the faithful performance of his or her duties to the Agency and including 

responsibility for negligence and for the accounting for all property, funds or securities of the 

Agency which may come into the hands of the officer, employee or agent. 

Section 2. Indemnification 

. (a) Upon compliance by a Member or Officer of the Agency (including a former 

Member or Officer, the estate of a Member or Officer or a judicially appointed personal 

representative thereof) (referred to in this Section 2 collectively as "Member") with the 

provisions of subdivision (i) of this Section 2, the Agency shall provide for the defense of the 

Member in any civil action or proceeding, state or .federal,. arising out of any alleged act or 

omission which occurred or allegedly occurred while the Member was acting within the scope of 

the public employment or duties of such Member. This duty to provide for a defense shall not 

arise where such civil action or proceeding is brought by or at the behest Of the Agency. 

(b) Subject to the conditions set forth in paragraph (a) of this subdivision, the Member 

shall be entitled to be represented by private counsel of the Member’s choice in any civil action 

or proceeding whenever the chief legal officer of the Agency or other counsel designated by the 
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Agency determines that a conflict of interest exists, 0r whenever a court, upon appropriate 

motion or otherwise by a special proceeding, determines that a conflict of interest exists and that 

the Member is entitled to be represented by counsel of the Member’s choice, provided, however, 

that the chief legal officer or other counsel designated by the Agency may require, as a condition 

to payment of the fees ,and. expenses 0f.such representation, that appropri.ate groups of such 

Members be represented by the same counsel..Reasonable atmrneiis’ tees and liiigation expenses 

shall be paid by the Agency to such private counsel from time to,time during the pendency of the 

civil action or proceeding with the approval of a majority of, the Members of the Agency eligible 

to vote thereon. 

(c) Any dispute with respect to repi’esentation oi~ multiple Members by a single counsel 

or the amount of litigation expenses or the reasonableness of attorneys’ fees shall be resolved by 

the court upon motion or by way of a special proceeding. 

(d) Where the Member delivers process and a written request for a defense to the 

Agency under subdivision (i) of this Sec:~ion 2, the Agency shall take the necessary steps on 

behalf of the Member to avoid entry Of a default judgment pending resolution of any question 

pertaining to the obligation to provide for a defense. 

(e) The Agency shall indemnify and save harmless its Members iri the amount of any 

judgment obtained against such Members in a State or Federal court, or in the amount of any 

settlement of a claiml provided that the act or omission from wl~ich such judgment Or claim arose 

occurred while the Member was acting within tile scope of the Member’s public employment or 

duties; provided further that in the case of a settlement, the duty to indemnify and save harmless 

shall be conditioned upon the approval of the amount of settlement by a majority of the Members 

of the Agency eligible to vote thereon. 
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(f) Except as otherwise provided by law, the duty to indemnify and save harmless 

prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional 

wrongdoing or recklessness on the part of the Member seeking indemnification. 

(g) Nothing in this subdivision shall authorize the Agency to indemnify or save 

harmless any Member with respect to punitive or exemplary damages, fines or penalties;. 

provided, however, that the Agency shall indemnify, and save harmless its Members in the 

amount of any costs, attorneys’ fees, damages, fines or penalties .which may be imposed by 

reason of an adjudication that the Member, acting within the scope of the Member’s public 

employment or duties, has, without willfulness or intent on the Member’s part, violated a prior 

order, judgment, consent decree or stipulation of settlement entered in any court of the State or of 

the United States. 

¯ (h) Upon entry of.a final judgment against the Member, or upon the settlement of the 

. claim, the Member shall serve a copy of such judgment or settlement, personally or by certified 

or registered mail within thirty (30) days of the date of entry or settlement, upon the Chairman 

and the chief administrative officer of the Agency; and if not inconsistent with .the provisions Of 

this Section 2, the amount of such judgment or settlement shall be paid by the Agency. 

(i) The duty to defend or indemnify and save.harmless prescribed by this Section 2 

shall be conditioned upon: (i) delivery by the Member to the Chairman of the Agency and the 

chief legal officer of the Agency or to its chief administrative officer of a written request to 

provide for such Member’s defense together with the original or a copy of any summons, 

complaint, process, notice, demand or pleading within ten (10) days after the Member is served 

with such document, and (ii) the full cooperation of the Member in the defense of such action or 
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proceeding and in defense of any action or proceeding against the Agency based upon the same 

act or omission, and in the prosecution of any appeal. 

(.j) The benefits of this Section shall inure only to Members as defined in subdivision 

(a) of this Section 2 and shall not enlarge or diminish the rights of any other party. 

(k) This Section 2 shall not in any way affect the obligation of any claiman~ to give 

notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General 

Municipal Law, or any other provision of law. 

’- (1) .The.Agency is..hereby authorized and empowered to purchase insurance from any 

insurance company created by or under the laws of the State, or authorized by law to transact 

business in the State, against any liability imposed by the provisions of this Section 2, or to act as 

a self-insurer with respect thereto,’ The provisions of this Section 2 shall not be construed to 

impair, alter, limit-or modify the rights and obligations of any insurer under any policy of 

insurance. 

(m) All payments made under the terms of this Section 2, whether .for insurance or 

otherwise, shall be deemed to be for a public purpose and shall be audited and paid in the same 

manner as other public charges. 

(n) Except as otherwise specifically provided in this Section 2, the provisions of this 

Section 2 shall not be construed in any way to impair, alter, limit, modify, abrogate or restrict 

any immunity to liability available to or conferred upon any Member of the Agency by, in 

accordance with, or by reason of,any other provision of State or Federal statutory or common 

law. The benefits under this Section 2 shall supplement, and be available in addition to, defense 

or indemnification protection conferred by any law or enactment. This Section 2 is intended to 

confer upon Members of the Agency all of the benefits of Section 18 of the Public Officers Law 
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and to impose upon the Agency liability for costs incurred under the provisions hereof and 

thereof.                                       ’ 

Section 3. Fiscal Year 

The fiscai year of the Agency shall be fixed by the Members, subject to the 

applicable law. 

Section 4. Powers of the Agency 

The Agency shall have all the powers of an Industrial Development Agency 

authorized by Article 18-A of the General Municipal Law and shall have the power to do all ihings 

necessary_ or convenient to carry out its purposes and.exercise the powers au~ofized herein. 
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EXHIBIT "D" 

NOTICE OF PUBLIC HEARING WITH EVIDENCE OF PUBLICATION AND COPIES 
OF LETTERS TO AFFECTED TAX JURISDICTIONS PURSUANT TO SECTIONS 

859-a OF THE ACT 
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The Post-Standard 
PROOF OF PUBLICATION 

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth 
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in 
the City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said 
newspaper, was printed and published in the regular edition and issue of said newspaper on the following days, viz.: 

Advertiser: H1SCOCK & BARCLAY LLP 

Reference #: 0000276146 PO #: 

Product: Post-Standard-Full Run Start Date: 04/01i2011 End Date: 04/01/2011 

Insertions: 1 Run Dates: 04/01/2011 

Pamela Gallagher 

Principal Clerk 

Subscribed and Sworn to before me, this 04/01/2011 

LAURA M. SCALES 
Notary Public~ State of NewYork 

No. 01SC6210783 
Qualified In Onondaga Co.u~ty 
My Commi==ion Expires: 

NOTARY PUBLIC, ONONDAGA COUNTY, NY Commission Expires 



ONE PARK PLACE 

300 SOUTH STATE STREET 

SYRACUSE, NEW YORK 13202 

T315.425.2700 ,    F315.425.2701 

SU~BAN R. K.ATZOFF" 
PARTNER 

DIRECT DIAL 315.425.2880 

DIRECT FAX 315.425.8597 

SKATZOFF@H BLAW.COM 

March 29, 2011 

¯ BY HAND DELIVERY. and 
CERTIFIED MAIL 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 1.3202 

BY HAND DELIVERY and 
CERTIFIED MAIL 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Cen~er, 14t~ Floor 
421 Montgomery Street 
Syracuse, New York 13202 

City of Syracuse Industrial Development Agency 
The Inns at Armory Square Project (RHS Holdings, LLC) 

Dear Mayor and County Executive: 

Enclosed herewith please find a Notice of Public Hearing in relation to the above- 
referenced project. The proposed project (the "Project") consists of: (A)(i) the acquisition of a 
leasehold interest in an approximate 1.2 acre parcel of real property located at 300-335 West 
Fayette Street (the "Land"); (ii) the construction of an approximate 130,000 square foot seven story 
building to house a 102 .room Marriott Courtyard and a 78 room Residence Inn, an open parking 
lot and parking deck (collectively containing approximately 185 parking spaces) all located on the 
Land (�ollectively, the "’Facility"); (iii) the acquisition and installation thereon of furniture, 
fixtures and equipment (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, mortgage recording tax, and sales and use taxation (collectively, the "Financial 

526334211                                          .       " ’            " 
WWWoHBLAW.Crl M 



Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
March 29, 2011 
Page 2 ~ 

Assistance"); and (C) the lease of the Project Facility by the Agency pursuant to a lease agreement 
and the lease of the Project Facility back to the Company pursuant to a sublease agreement. 

General Munic!pal Law Section 859-a requires that notice of the Public Hearing be given 
to the chief executive officer of each affected tax jurisdiction in which the.Project is located. 

As stated in the notice, the public hearing is scheduled for April 19, 2011 at,8:30 a.m. in 
the Common Council Chambers at City Hall. 

SRK/Ilm 
Enclosure 

Very truly yours, 

William Ryan, City of Syracuse Industrial Devel0pment Agency (w/Enclosure) 
Thomas Babilon; Assistant Corporation Counsel, City of Syracuse (w/Enclosure) 
Ben Wa!sh, City of Syracuse (w/Enclosure) 
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NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that a public heating pursuant to Section 859-a of the 
New York General Municipal Law, will be held by the Cily of Syracuse Industrial Development 
Agency (the "Agency") on the 19th day of April, 2011, at 8:30 o’clock a.m., local time, at 233 East 
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection 
with the following matter: 

RHS Holdings, LLC, a New York State.limited liability company, or an entity to be formed 
(the "Company".), has requested that the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 
.located at 300~335 West Fayette Street (the "Land"); (ii) the construction of an approximate 
130,000 square foot seven story building to house a 102 room Marriott Courtyard and a 78 room 
Residence Irm, an open parking lot and parking deck (collectively containing approximately 185 
parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (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, mortgage recording tax and sales and use taxation 
(collectively, the "Financial Assistance"); and (C) the lease of the Project Facility by the Agency 
pursuant toa lease agreementand the lease of the Project Facility back to the Company pursuant to 
a sublease agreement. 

The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time and place hear all persons with views with respect 
to the proposed Financial Assistance to the Company, the proposed owner or location of the Project 
Facility, and/or the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 233 East Washington Street in 
Syracuse, New York. 

Dated: March 29, 201.1 

CITY OF SYRACUSE INDUSTRJAL DEVELOPMENT AGENCY 
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The Post-Standard 
PROOF OF PUBLICATION 

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth 
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in 
the City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said 
newspaper, was printed and published in the regular edition and issue of said newspaper on the following days, viz.: 

Advertiser: HISCOCK & BARCLAY LLP 

Reference #: 0000336867 PO #: billing matter #3032055 

Product: Post-Standard-Full Run Start Date: 12/05/2011 End Date: 12/05/2011 

Insertions: 1 Run Dates: 12/05/2011 

Pamela Gallagher 
Principal Clerk 
Subscribed and Sworn to 12/05/2011 

NOTARY PU~’LIC, ONONDAGA COUNTY, NY Commission Expires 

LAURA M. SCALES 
Notary Public, State of NewYork 

No. 01SC6210783 
Qualified In Onondaga Cour~ty/. 



ONE PARK PLACE 

300 SOUTH STATE STREET 

SYRACUSE, NEW YORK ]3202 

T315.425.2700 ¯ F315.425.2701 

SU~AN-R. KATZDFF 
,PARTNER 

DIRECT DIAL 315.425.2880 

DIRECT FAX315.425.8597 

SKATZOFF@HBLAW.COM 

BY HAND DELIVERY and 
CERTIFIED MAIL 

December 2, 20.11 

i 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233East Washington Street 
Syracuse, New York 132.02 

BY HAND DELIVERY and 
CERTIFIED MAIL 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City ofSyracuse Industrial Development Agency 
Inns at Armory Square, LLC Project 

Dear Mayor and County Executive: 

Enclosed herewith please find aNotice of Public Hearing in relation to the above- 
referenced project. The proposed project (the "Project") consists of: (A)(i) the acquisition of a 
leasehold interest in an approximate 1.2 acre parcel of real property located at 300-335 West 
Fayette Street (the "Land"); (ii) the construction of an approximate 140,000 square foot seven 
story building to house an approximate 180 room hotel and conference center, an open parking lot 
and parking deck (collectively containing approximately 185 parking spaces) all located on the 
Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of furniture, 
fixtures and equipment (the "Equipment", together with the Land and the Facility, the "Project 
Facility"); 03)the granting of certain financial assistance in the form of exemptions from real 
property tax, mortgage recording 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, construction, 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. 

5687485.1 
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Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
December 2, 2011 
Page 3 

In addition to the Financial Assistance requested in its original application, as same may 
have been amended from time to time, the Company has requested certain additional financial 
assistance in the form of a grant in an amount not to exceed $500,000 (the "Additional Financial 
Assistance"). 

General Municipal Law Section 859-a requires that notice of the Public Hearing be given 
to the chief executive officer of each affected tax jurisdiction in which the Project is located. 

As stated in the notice, the public hearing is scheduled for December 20, 2011 at 8:30 
a.m. in the Common Council Chambers at City Hall. 

SRK/llm. 
Enclosure 

Very truly yours, 

William Ryan, City of Syracuse Industrial Development Agency (w/Enclosure) 
Meghan Gaffey, Assistant CorporationCounsel, City of Syracuse (w/Enclosure) 
Ben Walsh, City of Syracuse (w!EnclOsure)~ 
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NOTICE OF PUBLIC HEARING 

.! 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a .of the 
New York General Municipal Law, will be held by the .City of Syracuse Industrial Development 
Agency (the "Agency") on the 20m day of December, 2011, at 8:30 o’clock a.m., local time, at 233 
East Washington Street, Common Council Chambers, City-Hall, .S~yracuse, New York, in 
connection with the following matter: 

RHS Holdings, LLC, a New York limited liability ~company, its designee, subsidiary or 
member (the "Company"), requested the Agency undertake a project ~(the "Project") consisting 
of: (A)(i) the acquisition of a leasehold interest in, an approximate 1:2 a.ere parcel of real property 
located at 300-335 West Fayette Street (the "Lana~’); (ii) the construction of an appro .xiinate 
140,000 square foot seven story building to house an approximate 180 room hotel and conference 

center, an open parking lot and parking deck (.collectively containing approximately 185.parking 
spaces) all located on the Land (collectively, the "Facility;’); (iii) the acquisition and installation 
thereon of furniture, fixtures and equipment (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, mortgage recording tax, and sales and usetaxation (collectively, 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, construction, improvement and equipping of the 

Project Facilityi. ~.and (D).the lease of the Pioject. Facility by the Age.ncy .pursuant to a lease 
agreement and the sublease of the Project Facility back to the :Company pursuant to a sublease 

agreement;.     . .                                                           .. 

In addition to the Financial Assistance requested in its original applieafi0h, as same may 

have been amended from time to time, the Company has requested certain additional financial 
assistance in the form of a grant in an amount not to exceed $500,000 (the "Additional Financial 

Assistance"). 

The initial owner or operator of the project will .be RHS Holdings, LLC or its designee, 
subsidiary or member (including butnot limited to The Inns at Armory Square, LLC). 

The Agency will at the ab0ve-stated time and place hear all persons with views with.respect 

to the pr0posed,Additional Financial Assistance to the Company, the proposed owner/operatof and 
location of the Project Facility, and/or the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130 
in Syracuse, New York. 

Dated: November 30, 20.11~ 

CITY OF SYRACUSE INDUSTRIAL.DEVELOPMEqqT AGENCY 
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i ¯,:Print y0~,~’~fiC~’address on the ~rse 
~ so tl~t we!,~tU~~he card to you~ ~,~ 
,i ¯ :Attachtliis:~t0 the back of themailpiece. 
~ or on ~the f~,if=~pace permits. 

1. Article Add "~r&~s~ tO: 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
JohnMulroy Civic Center, 14t~ Floor 
421 Montgomery Street 
Syracuse, New York, 13202 

X " 
[] Addressee 

B. Recelvedby(PrlntedName) 

IC. Dateof Deliver, 

D. Is delive~y address diffemrd from item 1? [] Yes , 

If YES, enter delivery ,addms.s~below: [] No 

3. ,,.~ervlce.Type 
~l~Cedified Mall 
[] Registered 

[] Insured Mail 

i2: Article Nur~-~..~ ., . i     7010 3090 

[] Express Mail 

~"Ret~m Recelpt for Merch.andlse 
I-I C.O.D. 

4. Restricted Dellve~’fExtm Fee) [] Yes 

0002 4917 5118 

102595-02~1-154( 

Honorable, Stephanie ’A. Miner 
Mayor,, City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 

~;;i~’~;ii!iii~.. :~i~. r,".- .. 

D. Isdeliveyaddre~d’~ntftomil~ml? r-lye~ 
If YES; enter delivery 8ddress below: I-I~No 

I"1 Insured Mal! 

...... ¯ ,..:-,,:, ...... 4; Restdcted:Dellvery? (Extra Eee) [] Yes 

7010 3090 0002 4917 5101 

,.:!,~n~-’tl¢ Return Receipt 102595-02-M-154( 

7010 3090 0002 4917 5101 7010 3090 0002 4917 51’18 



EXHIBIT "E" 

LETTERS TO TAX JURISDICTIONS 
REGARDING DEVIATION FROM UTEP 
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ONE PARK PLACE 

300 SOUTH STATE STREET 

SYRACUSE, NEW YORK 13202 

T 315.425.2700 ¯ F 315.425.2701 

5UBAN R. KATZDFF 
F~ARTNER 

DIRECT DIAL 3!5.425.2880 

DIRECT FAX 315.425.8597 

S KATZOF F@HBLAW.COM 

July 14, 2011 

VIA HAND DELIVERY 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York, 13202 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency ("SIDA") 
The Inns at Armory Square Project (RHS Holdings, LLC) 

Dear Mayor and County Executive, 

We are counsel, to the City of Syracuse Industrial Development Agency (the "Agency"). 
On behalf of the Agency we hereby.notify you that on July 26, 2011 the Agency will consider 
whether to approve the request by RHS Holdings, LLC (the "Company") for deviation from the 
Agency’s Uniform Tax Exemption Policy with respect to the above-referenced project to be 
located in the City of Syracuse. Attached as Schedules "A" and "B" respectively are: (i) a 
description of the proposed deviation and .the reasons therefor; and (ii) the proposed PILOT 
schedule. If approved, the Agency, the City of Syracuse and the Company will enter into a 
Payment in Lieu of Tax Agreement to evidence the proposed payment in lieu of tax schedule. 

The Agency will review and respond to any correspondence received from any affected 
tax jurisdiction regarding the proposed deviation and allow any representative of an affected tax 
jurisdiction present at such meeting to address the Agency regarding the proposed deviation. 

Should you wish to discuss this matter or the attachments, please feel free to contact me 
directly at 425-2880. 

5467176.1 
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Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
July 14, 2011 

SRK:llm 
Enclosures 
cc:~ Thomas Babilon, Esq. (w/Enclosures) 

Ben Walsh (w/Enclosures) 

Very truly yours, 

Susan R. Katzoff 

5467176.1 



Schedule A 

RHS Holdings, LLC (the "Company") has requested that the Agency undertake a project 
(the "Project") consisting of: A)(i) the acquisition of a leasehold interest in an approximate 1.2 
acre parcel of real property located at 300-335 West Fayette Street (the "Land"); (ii) the 
construction of an approximate 140,000 square foot seven story building to house a 180 room hotel 
and conference center, an-open parking lot. and parking deck (collectively containing 
approximately 185 parking spaces) al! located on the Land (collectively, the "Facility"); (iii) the 
acquisition and installation thereon of furniture, fixtures and equipment (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, mortgage recording tax, and sales and. 
use taxation (collectively, the "FinancialAssistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction, 
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. 

The Company has requested that the Agency consider a payment in lieu of tax ("PILOT’) 

schedule which deviates from the Agency’s Uniform Tax Exemption Policy pursuant to General 
Municipal Law Section 874(4). The Agencyhas not yet made a determination with respect to such 
request. 

The requested PILOT schedule, attached as Schedule B hereto, varies from the schedule 
to which the Project would be subject under the Uniform Tax Exemption Policy of the Agency. 
The Project Facility would be subject to the Class 1 schedule under the Uniform Tax Exemption 
Policy which provides for exemption equivalent to that available under Section 485(b) of the 
Real Property Tax Law based on an exemption term of ten (10) years. 

The Company has provided the following as justification for the requested deviation: 

The Project consists of the construction of the Inns at Armory Square, a seven (7) story 
Marriott Hotel complex and an approximate 185 space on-site parking lot and deck located on 
prime site situated in the center of Downtown Syracuse’s historical , retail and entertainment 
district. Upon c0mp[etion, the hotel will accommodate over 85,000 guests annually. These 
guests will have a major impact on Armory Square and Downtown Syracuse. Based upon .survey 
results supplied by the Greater Syracuse Chamber of Commerce, this development will create an 
additional approximately $18 million of annual spending in downtown. The Project will result in 
approximately 200 construction jobs and approximately 100 full and part-time permanent jobs. 
The Project expects to generate more than $2 million in sales tax revenue annually. 

The PILOT is’ critical to the ovei’all feasibility Of this development effort. Without the 
PILOT, the Project will not be financially viable resulting in the loss of new jobs and economic 
infusion to the community. 
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Schedule B 

PROPOSED PILOT SCHEDULE 
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300 West Fayette PILOT Schedule 

year assessment 
1 

$1,440,900 times the tax rate = 

2 
$1,440,900 times the tax rate = 

3 $1,440,900 times the tax rate = 

4 $1,440,900 times the tax rate = 

5 
$1,440,900 times the tax rate = 

6 
$1,440,900 times the tax rate = 

7 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 

8 
$1,440,900 times the tax rate = 

9 
$1,440,900 times the tax rate = 

10 
$1,440,900 times the tax rate = 

11 
$1,440,000 times the tax rate 

12 
$1,440,000 times the tax rate 

13 
$1,440~000 times the tax rate 

14 
$1,440,000 times the tax rate 

15 
16 (full,assessment less $1,440,900)’25% plus $1,440,900 

times the tax rate 

17 (full assessment less $1,440,900)*50% plus $1,440,900 
times the tax rate 

18 (full assessment less $1,440,900)’75% plus $1,4~0,900 
times the tax rate 

PILOT Payment 



EXHIBIT "F" 

LEAD AGENCY RESOLUTION 
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RESOLUTION 

A meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on March 15, 2011, at 8:30 o’clock a.m., at Common Council Chambers, City 
Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, John Gamage, Nicholas Ciotti 

ABSENT: M. Catherine Richardson, Esq., Donald Schoenwald, Esq. 

The following persons were ALSO PRESENT: Ben Walsh, Susan R. Katzoff, Esq., 
Thomas Babilon, Esq., Judith DeLaney, Dian Sherwood, Greg Streeter, Juanita Perez-Williams, 
Esq., Paul Driscoll, Lindsay McClusky, Kate Auwaerter, Babette Baker, Richard Sykes, Jr., John 
Sidd, Esq., Rick Moriarty, Jessica Cain 

The following Resolution was offered by John Gamage and seconded by Nicholas Ciotti: 

RESOLUTION      CLASSIFYING      THE      ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF A CERTAIN 
PROJECT AT THE REQUEST OF RHS HOLDINGS, LLC 
AS A TYPE l ACTION AND DECLARING THE INTENT OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State of 
New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the State 

of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing~ improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, including industrial pollution control facilities, railroad facilities and certain 
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing 

recreation and economically sound commerce and industry to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their’ 

recreation opportunities, prosperity and standard of living, and to prevent unemployment and 

economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered . 
under the Act to acquire, lease and sell real property and interests therein and grant financial 
assistance in connection with one or more "projects" (as defined in the Act); and 

5213861.1 



WHEREAS, by application dated May 23, 2008 (the "Application") and supplemental 
letter dated March 7, 2011, RHS Holdings, LLC, a New York State limited liability company 
(the "Company"), has requested that the Agency undertake a project (the "Project") consisting 
of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 
located at 300-335 West Fayette Street (the "Land"); (ii) the construction of an .approximate 
i30,000 square foot seven story building to house a 102 room Marriott Courtyard and a 78 room 

Residence Inn, an open parking lot and parking deck (collectively containing approximately 185 
parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (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, mortgage recording tax, and sales and use 
taxation. (collectively, the "Financial Assistance"); and (C)the lease of the Project Facility by 
the Agency pursuant to a lease agreement and the lease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York,. as amended, and the regulations of the Department of.Environmental Conservation 

of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"),the Agency is required to make a determination whether the "action" (as said quoted 

term is defined in SEQRA) to be tal~en by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA) and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether undertaking the Project may have 

a significant, impact upon the environment, the Company has prepared and submitted tO the 
Agency a full Environmental Assessment Form (the "EAF") with respect to the Project, a copy 

of which is attached here as Exhibit A, with a copy of the EAF on file at the office of the 
Agency; and 

WHEREAS, the Agency has examined the full EAF in order to classify the Project; and 

WHEREAS, the Agency has not approved the Project or the grant of Financial 

Assistance to the Project; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

(1) Based upon an examination of the EAF prepared by the Company, the criteria 

contained in 6 NYCRR §617.7(c), and based further upon the Agency’s knowledge of the area 
surrounding the Project Facility, all the representations made by the Company in connection with 

the Project, and such further investigation of the Project and its environmental impacts as the 
Agency has deemed appropriate, the Agency makes the following findings and determinations 
with respect to the Project pursuant to SEQRA: 
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(A) The Project consists of the components described above in the third 
WHEREAS clause of this resolution; and 

(B) 
in SEQRA); and 

The Project constitutes a "Type I Action" (as said quoted term is defined 

(C) As a consequence of the foregoing, the Agency hereby declares its intent 
to act as "Lead Agency" (as said term is defined in SEQRA) with respect to a coordinated 
agency review of the Project pursuant to SEQRA; and 

(D) The Agency’s counsel shall arrange for publication and distribution of its 
notice of intent to be "Lead Agency" and is hereby authorized to take such actions as are 
necessary and appropriate to assist the Agency in fulfilling the requirements under SEQRA for 
the Project and to work with the Company’s environmental consultant in connection therewith. 

(2)    This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 
which resulted as follows: 

AYE NAY 

William Ryan X 
John Gamage X 

Nicholas Ciotti X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, DO 
HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 

the City of Syracuse Industrial Development AgenCy (the "AgencY") held on March 15,2011, with 
the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the 
same relates to the subject matters referred to therein, and the EAF attached hereto as Exhibit "A". 

I FURTHER CERTIFY that (i)all members of the Agency had due notice of such 
meeting; (ii)pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104; (iii) the meeting was in all respects duly held; 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force 
and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
Agency this/’~,7",,-~’ day of August, 2011. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Gamage, Secretary 

(S E A L) 

5213861.1 
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EXHIBIT A 

ENVIRONMENTAL ASSESSMENT FORM 

5213861.1 



617.20 
Appendix A 

State En vironmental Quafity Re vie w 
FULL ENVIRONMENTAL ASSESSMENT FORM 

Purpose: The full EAr is designed to help applicants and agencies determine, In an orderly manner, whether a project or action may 
be significant. The question of whether an action may be significant is not always easy to answer. Frequently. there are aspects of 
a project that are subjective or unmeasurable. It is also understood that those who determine significance may have little or no formal 
knowledge of the environment or may not be technically expert in environmental analysis. In addition, many who have knowledge 
in one particular area may not be aware of the broader concerns affecting the question of significance.. 

The full EAr is intended to provide a method whereby applicants and agencies can be assured that the determination process 
has been orderly, comprehensive in nature, yet flexible enough to allow introduction of information to fit a project or action. 

Full EAF Components; The full EAr is comprised of three parts: 

Part 1: Provides objective data and information about a given project.and its site. By identifying basic project data, it assists 
a reviewer in the analysis that takes place in Parts 2 and 3. 

Part 2: Focuses on identifying the range of pose!hie impacts that may occur from a project or action. It provides guidance 

es to whether an impact is likely to be considered small to moderate or whether it is e potentially-large impact. The 
form also identifies whether an impact can be mitigated or reduced, 

Part 3: If any impact in Part 2 is identified as potentially-large, then Part 3 is used to evaluate whether or not the impact is 
actually important. 

THIS AREA FORL A E YUSE ONLY 

DETERMINATION OF SIGNIFICANCE -- Type 1 and Unlisted Actions 

Identify the Portions or EAF completed for this project:     ~t,"t/F] Part 1        li~ Part 2        [~Part 3 

Upon review of the information recorded on this EA F (Parts 1 and 2 and 3 if appropriate), and any other supporting information, and 
considering both the magnitude and importance of each impact, it is reasonably det~eFminad by the lead agency that: 

F’~A. The project will not result in any and important impact(s) large and, therefore. is one which will not have 

significant impact on the environment, therefore a negative declaration will be prepared. 

r’~B. Although the project could have a significant effect on the environment, there will not be a significant effect 

-for this Unlisted Action because the mitigation measures described in PART 3 have been required, therefore 
a CONDITIONED negative declaration will be prepared." 

E~C. The project may result in one or more large and important impacts that may have a significant impact on the 

environment, therefore a positive declaration will be prepared, 

*A Conditioned Negative Declaration is only valid for Unlisted Actions 

Name"of Action ’ ’ 

Nameof Lead Agency 

Print or Type Name oFResp~)nsible Officer in Lead Agency Title oi Responsible Officer 

Signature of Responsible Officer i’n Lead Agency Signat.ure of Preparer (If differ~’~t from responsible officer) 

h~ita "Date 



PART 1--PROJECT INFORMATION 
Prepared by Project Sponsor 

NOTICE: This document is designed to assist in determining whether the action proposed may have a significant effect on the 
environment. Please complete the entire form, Parts A through E, Answers to these questions will be considered as part of the 
application for approval and may be sub.iect to further verification and public review. Provide an), additional information you believe 
will be needed to complete Parts 2 and 3. 

It Is expected.that completion of the full EAF will be dependent on information currently available and will not involve new studies, 
research or investigation. If information requiring .such additional work is unavailable, so indicate and specify each instance. 

Name of Action Inns at Armory Square 

Location of Action (include Street Address, Municipality and County) 

300-332 and 334-344 Fayette S~eet, Syracuse, New York (Onondaga County) 

Name of Applicant/Sponsor Schopfer Architects LLP 

Address 11 ] 1 Jarues Street 

City / PO. Syracuse . 

Business Telephone (315) 474-6501 

State NY Zip Code 13203 

Name of Owner (if different) RHS Holdings, LLC (OwnerUnder Contract) 

Address 108 W Jefferson Street, Suite 300                        , 

City / PO ,Sygacuse 

Business Telephone (315) 442-5947 

State NY" Zip Code 13202 

Description of Action: 

Construction of a seven story, 180 room hotel (]30,000 SF) and parking deck on an existing 1.27 acre parcel within .the City of Syracuse 
Central Business District. The concepts are as set forth in plans prepared by Schopfer Architects dated January 25,2011, 



Please Complete Each Question--Indicate N,A. if not applicable 

A. SITE DESCRIPTION          ¯ 
Physical setting of overall project, both developed and undeveloped areas. 

11 P    L . resent and US,: L..JUrban r’~lndustrial [’~Commercial [~Rasidential (suburban) Rural (non-farm) 

Total acreage of project area: 1.27 acres. 

APPROXIMATE /~CREAG[ 

Meadow or Brushland (Non-agricultural) 

Forested 

Agricultural (Includes orchards, cropland, pasture, etc.) 

Wetland (Freshwater or tidal as per Articles 24,25 of ECL) 

Water Surface Area 

Unvegetated (Rock, earth or fill) 

Roads, buildings and other paved surfaces 

Other (Indicate type) 

PRESENTLY AFTER COMPLETION 

0 acres , 0 acres 

0 acres ~0 acres 

0 acres ~0 acres 

0 acres _0 acres 

0 acres ... acres 

0 acres 0 acres 

1.27. acres L.27 acres 

0 acres 0 acres 

9. 

1 O, Do hunting, fishing or shell fishing opportunities presently exist in the project area? ~ Yes ~ F/o 

What is predominant soil type(s) on project site? Brown cla7 with si,!t &: 

a. Soil drainage:      [~ Wall drained ]0.__.~0 % of site [-"] Moderately well drained     % of site, 

[~Poorly drained __% of site 

b. If any agricultural land is involved, how many acres of soil are classified within soil group 1 through 4 of the NYS Land 
Classification S]stem?    N~A acres (see 1 NYCRR 370). 

Are there bedrock outcroppings on project site? ~ Yes ~ No 

a. What is depth to bedrock (in feet) None to boring depth of 40’ 

Approximate percentage Of proposed project site with slopes: 

Is project substantiall~ontiguous to, or cont.ain a building, site, or district, listed on the State or National Registers of 
Historic Places? ~ Yes     ~ No Armory Square Historic District per N.R.H:P, 

Is project substantially contiguous to a site listed on the Register of National Natural Landmarks? ~’] Yes 

What is the depth of the water table? 23+.(in feet) Per USGS map of principal aquifers 

I-~ ~it~ Iocoted over a primar~y, principal, or sole source aquifer?     ~’]Yes      ~] No 



11. Does project siteconLain any species of plan( or animal life that is identified as threatened or endangered? eyes ~]No 

Accordin~ to: 

~ eview of US Fish and Wildtif¢’s Services web site for Onondaga County and visual as si~ is a fully paved urban site. 

Identify, each species: 

1 2. Are there an]/ unique or unusual land forms on the project site? (i,e,, cliffs, dunes, other geological formations? 

Describe: 

] 3. ts the project site presently used by.the community or neighborhood aS an open space or recreation area? 

14, 

15. 

Does the present site include scenic views known to be important to the communi(y? [~Yes 

Streams within or contiguous to project area: 

I 
Onondaga Creek to the west. 

a, Name of Stream and name of River to which it is tributary 

Onondaga Cre~k flows into Onondaga Lake 

lfi, Lakes, ponds, wetland areas within or contiguous to pr,.oject area: .... 

None 

b. Size (in acres): 



17. Is the site served by existing public utilities? ~ Yes ~ No 

a. If YES, does sufficient capacity exist to allow connection? ~/Yes 

b, If YES, will improvements be necessary to allow connection? 

~"~ No 

[]Yes 

18. Is the site located in an agricultural district certified pursuant to Agriculture and Markets Law, Article 25.AA, Section 303 and 

304?          Dyes ~]No                           . 

19. Is the site located in or_.,s.substantiall.,y_c~ontiguous to a Critical Environmental Area designated pursuant to Article 8 of the ECL, 
and 6 NYCRR 6177 L.,JYes ~JNo 

20. Has the site ever been used for the disposal of solid or hazardous wastes? 

B. ProJect DescripUon 

1. Physical dimensions and scale of project (fill in dimensions as appropriate). 

a. 

b. 

f. Number of off.street parking spaces existing , 

g. Maximum vehicular trips generated per hour: 

h. If residential: Number and type of housing units: 

Total contiguous acreage owned or controlled by proJect sponsor: 

ProJect acreage to be developed: 1.2"7 acres initially; 

ProJect acreage to remain undeveloped: 0 acres, 

Length of proJect, in miles: N/A (if app(opria[e) 

If the project is an expansion, indicate percent of expansion proposed. N/A % 

proposed 140 (±) . 

[~] Yes       ~i]No 

1.27 acres, 

1.27 acres ultimately. 

.~(Reter to traffic study) 

Multiple Family Condominium 

32 . 0 

32 0 

120’ width; 250’ length. 

375 ft. 

6,000± tons/cubic yards. 

acres, 

One Family Two Family 

Initially                0 0 

Ultimately 0 0 

Dimensions (in feet) of largest proposed structure: 80’± height; 

j. Linear feet of frontage along a public thoroughfare project will occupy is? 

. 2. How much natural material (i.e, rock, earth, etc.) will be removed from the site? 

3. Will disturbed areas be reclaimed ~/Yes ~No 

a. If yes, for what intended purpose is the site being reclaimed? 

I 
arking, walkways, guest patio areas 

h. Will topsoil be stockpiled for reclamation? ~ Yes li] No 

c. Will upper subsoil be stockpiled for reclamation? U Yes ~J No 

4. How many acres of vegetation (trees, shrubs, ground covers) will be removed I’rom site? 0 



5o 

d, Is phase 1 functionally dependent on subsequent phases? 

8. Will blasting occur during construction? r~ Yes ~l] No 

9. 

lO. Number of jobs eliminated by this project 0 

1 1, Will project require relocation of any projects or facilities? ri] yes 

If yes, explain; 

Will any mature forest (over 100 years old) or other locally-important vegetation be removed by this project? 

r’~ Yes 

if single phase project: Anticipated period of construction: 14...~._._ months, (including demolition) 

If multi-phased: N/A 

a. Total number of phases anticipated ~ (number) 

Anticipated date of corn mancement phase 1: ~ month __ year, (including demolition) 

Approximate completion date of final phase: month ~ year, 

E~Yes r-~ No 

Number of.jobs generated: during construction 150-200 ; after project is complete 50-75 

:)~molition of an existing (1) story manufacturing building currently located at 333-344 W. Fayctt¢ Street 

12, Is surface liqui¢ waste disposal involved? ~ Yes ri]No 

a, If yes, indicate type of waste (sewage, industrial, etc) and amount 

b. flame of water body into which effluent will be discharged 

1 3. Is subsurface liquid waste disposal irlvolvod? r~ Yes i ~’i’~ No Type , 

14. Will surface area of an existing wateP body increase or decrease by proposal? F-"] Yes I~i]No 

If yes, explain: 

15, ts project or any portion of project located in a 100 year flood plain? ~ Yes 

16. Will the proJect generate solid waste? ri~ Yes F-’] No 

r!lNo 

If yes, what is the amount per month?__ a.                                        tons 

b. If yes, will an existing solid waste facility be used? [] Yes r’-] No 

Onondaga County Metropolitan Syracuse Treatment Facility 
c. If yes, give name ; location 

{1. Will any wastes not go into a sewage disposal system or into a sanitary landfill? 0 Yes 

Hiawatha Blvd. facility or other authorized 



.! 

e. If yes, explain: 

~7. W{ll the project involve the disposal of solid was,e? DYes ~i{No 

a. If ye.s, what is the anticipated rate of disposal7 ~ tons/month. 

b. If yes, what Is the anticipated site life?~ 

18, Will project use herbicides or pesticides? DYes 

19, Will project 

20, Will project 

21, Will project 

years, 

routinely produce odors (more than one hour per day)? D Yes ~]No 

produce operating noise exceedin9 the local ambient noise levels? 

result in an increase in energy use? ~ Yes D No 

If yes, indicate type(s) 

Z2. It water supply is from wells, indicate pumping capacity ~N/~ gallons/minute. 

Z3, Total anticipated water usage per day 9.000 gallons/day. 

Z4. Does project involve Local, State or Federal funding? lil Yes D No 

If yes, explain: 

Empire State Development (partial loan) 
Syracuse Indus~a] Development Agency (partial grant) 



25. Approvals Required: 

City, Town, Village 8oard 

Type Submittal Date 

City, Town, Village Planning Board [i~ Yes 

Planning Commission 

Review of F,A.R. - 

Resubdivision Extension 

Hotel I~,,ol/kitchen 

Cit~ Building, Fire,...DPW 

,~BlaB. Perm,,it) 

,SIDA ~SI~QI~ Keview) 

City, Town Zonin9 Board F-] Yes    ~ No 

City, County Health Department    ~ Yes E~ No 

Other Local Agencies J~lYes    ~’~ No 

Other Regional Agencies ~Yes    ~ No 

State Agencies F"IYes Ji] No 

Federal Agencies [~ Yes    ~ No 

Zoning and Planning Information 

Does proposed action involve a planning or zoning decision? ~Yes D No 

If Yes, indicate decision required: 

[~] Zoning amendment F--] Zoning variance [] New/revision of master plan 

D Site plan J’"] Special use permit J"~ Resource management plan 

[]Subdivision 

~ Other 

(F.A.R. Review’, 



What is the zoning classification(s) of the site? 

~cntral Business District (CBD~, General Services District 

What is the maximum potential development of the site if developed as permitted by the present zoning? 

I00% (building and parking) 

What is the propo~sed zoning of the site7 

IONI zoning changes are proposed) 

Whet,, is the maximum.,.,, , potential development,, of t~e site if developed as petrol}ted by the proposed,,,,,,, zoning?_ 

I 
lO0~’o (building and parking) 

6. Is the proposed action consistent with the recommended uses in adopted local land use plans? 

7. What are the predominant land use(s) and zoning classifications within a ¼ mile radius of proposed action? 

~il Yes 

[Commercial (Retail, Office), urban residential 

Is the proposed action compatible with adjoining/surrounding land uses with a ¼ mile? 

If the proposed action is the subdivision of land, how many lots are proposed? N/A 

a. What is the minimum lot size proposed? 



10. Will proposed action require any auLhorization(s) for the formation of sewer or water districts? E~ Yes ~i] No 

1 1, Will the proposed action create a demand for any community provided services (recreation, education, police, fire protection? 

~Yes     []No 

a. If yes, is existing capacity sufficient to handle projected demand? [] Yes [] No 

12. 

Do 

Will the proposed action result In the generation of traffic significantly above present levels? 

e, If yes, is the existing road network adequate to handle the additional traffic.      ~]Yes 

Informational Details 

Not a significant 
chanq, e 

Attach any additional information as may be needed to clarify your project. If there are or may be any adverse-imp’acts 
associated .with your proposal, please discuss such impacts and the measures which you propose to mitigate or avoid them. 

E, V edfication 

I certify that the information provided above is true to the best of’my knowledge, 

Date :2/24/11 

Title Par~er, AIA 

If the action is in the Coastal Area, and you are a state agency, complete the Coastal Assessment Form before proceeding with this 
~_~_’=~sment. 



PART 2 - PROJECT II~IPACTS AND THEIR MAGNITUDE 
Responsibility of Lead Agency 

General Information (Read Carefully) 
¯      In completing the form the reviewer should be guided by the question: Have my responses and determinations been 

reasonable? The reviewer is not expected to be an expert environmental analyst. 
¯ The Examples provided are to assist the reviewer by showing types of impacts and wherever possible the threshold of 

magnitude that would trigger a response in column 2. The examples are generally applicable throughout the State and for 
most situations. But, for any specific project or site other examples and/or lower thresholds may be appropriate for a 
Potential Large Impact response, thus requiring evaluation in Pad 3. 

¯ The impacts of each project, on each site, in each locality, will vary. Therefore, the examples are illustrative and have been 
offered as guidance, They do not constitute an exhaustive list of impacts and thresholds to answer eaoh question. 

¯ The number of examples per question does not indicate the importance of each question. 
¯ In ide~r~tifying impacts, consider long term, shod term and cumulative effects. 

Instructions (Read carefully) 
a, Answer each of the 20 questions in PART 2. Answer Yes if there will be any impact, 
b. Maybe answers should be considered as Yes answers. 
c. If answering Yes toa question then check the appropriate box(column 1. or 2)to indicate the potential size of the impact. If 

impact threshold equals or exceeds any example providedl check column 2. If Impact will occur but threshold Is lower than 
example, check column 1.                    ¯ 

d. Identifying that an Impact will be potentially large (column 2) does not mean that it is also necessarily significant. Any 
large impact must be evaluated in PART 3 to determine significance. Identifying an impact in column 2 simply asks that it 
be looked at further. 

e. If reviewer has doubt about size of the impact then consider the impact as potentially large and proceed to PART 3. 
f. If a potentially large impact checked in column 2 can be mitigated by change(s) in the project to a small to moderate 

impact, also check the Yes box in column 3. A No response indicates that such a reduction is not possible. This must be 
explained in Pad 3, 

Small to Potential Can Impact Be 

Moderate Large Mitigated by 
Impact Impact Project Change 

Impact on Land 

1. Will the Proposed Action result in a physical change to the project 
site? 

Examples that would apply io column 2 

¯      Any construction on slopes of 15% or greater; (15 foot 
rise per 100 foot of length), or where the general slopes 
in the project area exceed 10%. 

Construction on land where the depth to the water table 
is less than 3 feet. 

Construction of paved parking area for 1,000 or more 
vehicles. 

Construction on land where bedrock is exposed or 
generally within 3 feet of existing ground surface~ 

Construction that will continue for more than 1 year or 
involve more than one phase or stage. 

Excavation for mining purposes that would remove 
more than 1,000 tons of natural material {I.e., rock or 
soil) per year. 



¯ Construction or expansion of a santary landfill. 

¯ Construction in a designated floodway. 

¯ Other impacts: 

Construction of new building and parking 

1 2 
Small to Potential 

Moderate Large 
Impact Impact 

3 
Can Impact Be 

Mitigated by 
Project Change 

Will there be an effect to any unique or unusual land forms found on 
the site? (i,e., cliffs, dunes, geological formations, etc.) 

lil.O []yEs 
¯ Specific land forms: 

Impact on Water 

Will Proposed Action affect any water body designated as protected? 

(Under Articles 15, 24, 25 of the Environmental Conservation Lawl 
ECL) 

~NO [-]yEs 

Examples that would apply to column 2 
¯ Developable area of site contains a protected water body. 

¯ Dredging more than 100 cubic yards of material from channel of 

. a protected stream. 

Extension of utility distribution facilities through a protected water 
body. 

construction in a designated freshwater or tidal wetland. 

Other impacts: 

Will Proposed Action affect any non-protected existing or new body of 
water? 

Li]NO DYES 

Examples that would apply to column 2 
¯ A 10% increase or decrease in the surface area of any body of 

water or more than a 10 acre increase or decrease. 

Construction of a body of water that exceeds 10 acres of surface 

area, 

r"]Yes i=’-] No 

Other impacts: 

i 

D Eg F--] Yes 

l’q, D E]Yes 

~ ~ 
OYes F’l No 

E] 13 O e0 []].o 

[] 0 E~Yes [’=] No 

r=,] No 

r"lNo 

r’7] No 



5o Will Proposed Action affect surface or groundwater quality or 
quantity? 

Examples that would apply to column 2 
¯ Proposed Action will require a discharge permit. 

¯ Proposed Action requires use of a source of water that does not 
have approval to serve proposed (project) action. 

Proposed Action requi~res water supply from wells withgreater 
than 45 gallons, per minute pumping capacity. 

Construction or, operation causing any contamination of a .water 
suppty system, 

¯ Proposed Action will adversely affect groundwater, 

¯ Liquid effluent will be conveyed off the site to facilities which 
presently do not exist or have Inadequate capacity. 

¯ Proposed Action would use water in excess of 20,000 gallons 
per day. 

¯ Proposed Aotlon will likely cause siltation or other discharge into 
an existing body of water to the extent that there will be an 
obvious visual contrast to natural conditions, 

Proposed Action will require the storage of petroleum or 
chemical products greater than 1,100 gallons. 

Proposed Action will allow residential uses in areas without 
water andlor sewer services. 

Proposed Action locates commercial and/or Industrial uses 
which may require new or expansion of existing waste treatment 
and/or storage facilities. 

Other impacts: 

1 2 3 
Small to Potential Can Impact Be 

Moderate Large Mitigated by 
Impact Impact Project Change 



1 2 
Small to Potential 

Moderate Large 
Impact Impact 

3 
Can Impact Be 

Mitigated by 
Project Change 

Will Proposed Action alter drainage flow or patterns, or surface water 
runoff? 

~’~NO ~YES 

Examples that would apply to column 2 
¯ Proposed Action would change flood water flows 

¯ Proposed Action may cause substantial erosion. 

¯ Proposed Action is incompatible with existing drainage pattems. 

¯ Proposed Action will allow development in a designated 

floodway. 

¯ Other impacts: 

I ’ 

 Yes 

IMPACT ON AIR 

Will Proposed A~tion affect air quality? 

~NO r~YE8 

Examples that would apply to column 2 

¯ Proposed Action will induce 1,000 or more vehicle trips in any 
given hour. 

Proposed Action will result in the incineration of more than 1 ton 
of refuse per hour. 

Emission rate of total contaminants will exceed 5 Ibs. per hour 
or a heat source producing more than 10 million BTU’s per 
hour, 

Proposed Action will allow an increase in the amount of land 
committed to industrial use. 

Proposed Action will allow an increase in the density of 
Industrial development within existing industrial areas. 

Other impacts: 

IMPACT ON PLANTS AND ANIMALS 

r-’lYes [] No 

r"! Yes []No 

r"~Yes r"lNo 

. r’~Yes []No 

r’lYes I"1 No 

Will Proposed Action affect any threatened or endangered species? 
[]NO r"~ YES 

Examples that would apply to column .2 
¯ Reduction of one or more species listed on the New York or 

Federal list, using the site, over or near 
the site, or found on the site. 



¯ Removal of any’ portion of a critical or significant wildlife habitat. 

¯ Application of pesticide or herbicide more than twice a year, 
other than for agricultural purposes. 

¯ Other impacts: 

Will Proposed Action substantially affect non-threatened or non- 
endangered species? 

Examples that would apply to column 2 

¯ Proposed Action would substantially interfere with any resident 
or migratory fish, shellfish or wildlife species. 

1 
Small to 
Moderate 

Impact 

¯ Proposed Action requires the removal of more than 10 acres of 

mature forest (over 100 years of age) or other locally important 
vegetation. 

¯ Other impacts: 

IMPACT ON AGRICULTURAL LAND RESOURCES 
10. Will Proposed Action’ affect agricultural land resources? 

Examples that would apply to column 2 
¯ The Proposed Action would sever, cross or limit access to 

agriculturel land (includes cropland, hayfields, pasture, vineyard, 
orchard, etc.) 

¯ Constructlon activity would excavate or compact the soil profile of 
agricultural land. 

3 
Can Impact Be 

Mitigated by 
Project Change 

DYes ~No 

~"~ Yes E~No 

2 
Potential 

Large 
Impact 

D 

D 

¯ The Proposed Action would irreversibly convert more than 10 
acres of agricultural land or, if located in an Agricultural District, 
more than 2.5 acres of agricultural land. 

dyes [] No 

r’~ Yes DNo 

F’I [] E3 es F’].o 



1 2 
Small to Potential 
Moderate Large 
Impact Impaot 

The Proposed Action would disrupt or prevent Installation of 

agricultural land management systems (e.g., subsurface drain 
lines, outlet d(tches, stdp cropping); or.create a need for such 
measures (e.g. cause a farm field.to drain poorly due to 
increased runoff). 

Other impacts: 

3 
Can Impact Be 

Mitigated by 
Project Change 

[~¥es ONe 

IMPACT ON AESTHETIC RESOURCES 

11. Wil! Proposed Action affect aesthetic resources? (Jr necessary, use 
the Visual EAF Addendum in Section 617.20, Appendix B.) 

Examples that would apply to column 2 
¯ proposed land uses, or project components obviously different 

from or in sharp contrast to current surrounding land use 
patterns, whether man-made or natural. 

¯ Proposed land uses, or project components visible to users of 
aesthetic resources which will eliminate or significantly reduce 
their enjoyment of the aesthetic qualities of that resource. 

¯ Project components that will result in the elimination or 
significant screening of scenic views known to be important to 
the area. 

Other impacts: 

IMPACT ON HISTORIC AND ARCHAEOLOGICAL RESOURCES 

2. Will Proposed Action impact any site or structure of historic, 

prehis~toric or paleontological importance? 
E3 o 

Examples that would apply to column 2 
¯ Proposed Action ~ 

substantially contiguous to any facility or site listed on the State 
or National Register of historic places. 

¯ Any impact to an archaeological site or fossil bed located within 
the project site. 

¯ Proposed Action will occur in an area designated as sensitive 
for archaeological sites on the NYS Site Inventor~. 

O Yes O No 

OYes ~ No . 

O Yes O No 

r"]     OYes lilNo 

Yes 0 No 



¯ Other impacts: 

Small to 
Moderate 

Impact 

2 
Potential 
Large 
Impact 

3 
Can Impact Be 

Mitigated by 
Project Change 

[~Yes ~No 

IMPACT ON OPEN SPACE AND RECREATION 

13. Will proposed Action affect the quantity or quality of existing or future 
open spaces or recreational opportunities? 

Examples that would apply to column 2 
¯ The permanent foreclosure of a future recreational opportunity. 

¯ A major reduction of an open space important to the community. 

Other impacts: 

[ ~Yes 

r~Yes r~No 

~"-J Yes r’~No 

IMPACT ON CRITICAL ENVIRONMENTAL AREAS 

14. Will Proposed Action impact the exceptional or unique 

characteristics of a critical environmental area (CEA) established 
pursuant to subdivision 6NYCRR 617.14(g)? 

List the environmental characteristics that caused the designation of 
the CEA. ...... ,     ~ , .~-"---- 

Examples that would apply to column 2 
¯ Proposed Action to locate within the CEA? 

¯ Proposed Action will result in a reduction in the quantity of the 
resource? 

¯ Proposed Action will result in a reduction in the quality of the 

resource? 

¯ Proposed Action will impact the use, function or enjoyment of the 
resource? 

¯ Other impacts: 



1 2 3 

Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

IMPACT ON TRANSPORTATION 

15. Will there be an effect to existing transportation systems? 

Example= that would apply to column 2 
¯ Alteration of present patterns of movement of people and/or 

goods. 

¯ Proposed Action will result in major traffic problems. 

Other impacts: 

I ’ 
IMPACT ON ENERGY 

0 0    OYes ONo 
E] 0 O~es 0~o 

16. Will Proposed Action affect the community’s sources of fuel or 
energy supply? 

OYES 

Examples that would apply to column 2 
¯ Proposed Action will cause a greater than 5% increase in the 

use of any form of energy in the municipality. 

Proposed Action will require the creation or extension of an 
energy transmission or supply system to serve more than 50 
single or two family residences or to serve a major commercial 
or industrial use. 

[]]    IEI~’o, O.o 

¯ 
Other, impacts: 

NOISE AND ODOR IMPACT 

17. Will there be objectionable odors, noise, or vibration as a result of 
the Proposed Action? 

INO OYES 

Examples that would apply to column 2 
¯ Blasting within 1,500 feet of a hospital, school or other sensitive 

fadlity. 

¯ Odors will occur routinely (more than one hour per day). 

¯ Proposed Action will produce operating noise exceeding the 
local ambient noise levels for noise outside of structures. 

¯ Proposed Action will remove natural barriers that would act as a 
noise screen, 

¯ Other impacts: 

I 

O 0 r’3~es r,]No 

r’l i-l i"l~es 



1 2 3 
Small to Potential Can Impact Be 

Moderate Large Mitigated by 
Impact Impact Project Change 

IMPACT ON PUBUC HEALTH 

Will Proposed Action affect public health and safety? 

Proposed Action. may cause a risk of explosion or release of 
hazardous substances (i.e. oil, pesticides, chemicals, radiation, 
etc.) in the event of accident or upset conditions, orthere may be 
a chronic low level discharge or emission. 

Proposed Action may result in the burial of "hazardous wastes" 
in any form (i.e. toxic, poisonous, highly reactive, radioactive, 
Irritating, infectious, etc.) 

Storage facilities for one million or more gallons of liquefied 
natural gas or other flammable liquids. 

Proposed Action may result in the excavation or other 

disturbance within 2,000 feet of a site used for the disposal of 

solid or hazardous waste.~ 

D r-I O~os r-t.o 

D [3 ~Ye~ 

Other impacts: 

IMPACT ON GROWrH AND CHARACTER 
OF COMMUNITY OR NEIGHBORHOOD 

CI C!    DYes 

19. Will Proposed Action affect the character of the existing community? 

Examples that wou!d apply to column 2 
¯ The permanent population of the city, town or village in which the 

project is located is likely to grow by more than 5%. 

¯ The municipal budget for capital expenditures or Operating 

services will increase by more than 5% per year as a result of 
this project. 

¯ Proposed Actionwill conflict with officially adopted plans or 
goals, 

¯ Proposed Action will cause a change in the density of land use. 

¯ Proposed Action will replace or eliminate existing facilities, 
structures or areas of historic importance to the community. 

¯ Development wi!l create a demand for additional community 
services (e.g. schools, police and fire, etc.) 

DYes [~No 

DYes F’l.o 

OYes 

DYes ~]No 

[3Yes 

[~]Yes C]No 



1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

* Proposed Action will set an important precedent for future 
projects, 

¯ Proposed Action will create or eliminate employment. 

¯ Other impacts: 

20. Is there, or is there likely to be, public controversy related to potential 
adverse environment impacts? 

r’] Ir’l l’qYe, r-l.o 

If Any Action in Part 2 Is Identified as a Potential Large Impact or If you Cannot Determine the Magnitude of 
Impact, Proceed to Part 3 



EXHIBIT "G" 

SEQRA RESOLUTION 
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SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on July 26, 2011 at 8:30 o’clock a.m. at the Agency’s offices in the Common 
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Nicholas’ Ciotti;~ John 

Gamage, Donald Schoenwald, Esq. 

The following persons were ALSO PRESENT: Benjamin Walsh; Thomas Babilon, Esq., 
Judith DeLaney, Irene Goldych, Debra Ramsey-Burns, Susan Katzoff, Esq., Tony Fiorito, Andrew 
Larew, Courtney Wilson, Donald Taylor, Timothy Lynn, Esq. Charles Sangster, Richard Sykes, 
Rick Moriarty 

The following Resolution was offered by M. Catherine Richardson, Esq. and seconded by 
Nicholas Ciotti: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF A 
CERTAIN PROJECT WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT PURSUANT TO THE 
STATE ENVIRONMENTAL QUALITY REVIEW ACT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 

of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 

equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, by application dated May 23, 2008, as supplemented letter dated March 7, 
2011 (collectively, the "Application"), RHS Holdings, LLC, a New York State limited liability 
company (the "Company"), has requested that the Agency undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real 
property located at 300-335 West Fayette Street (the "Land"); (ii) the construction of an 
approximate 140,000 square foot seven story building to house an approximate 180 room hotel and 
conference center, an open parking lot and parking deck (collectively containing approximately 
185 parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (the "Equipment", together with the Land 

5483545.1 
8/15/201 I 



and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form 
of exemptions from real property tax, mortgage recording tax, and sales and use taxation 
(collectively, the "FinancialAssistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, 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, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination with respect tO the environmental 
impact of any "action" (as defined by SEQRA) to be taken by the Agency and the approval of 
the Project and grant of Financial Assistance constitute such an action; and 

WHEREAS, to aid the Agency in determining whether the acquisition, construction, and 
equipping of the Project may have a significant effect upon the environment, the Company has 

prepared and submitted to the Agency an Environmental Assessment Form (the "EAF"), and 
copies of said EAF are on file in the office of the Agency and are readily accessible to the public; 

and 

WHEREAS, by resolution adopted March 15, 2011 (the "Lead Agency Resolution"), the 

Agency declared its intent to act as "lead agency" for the purpose of conducting a coordinated 

review under SEQRA; and 

WHEREAS, all involved agencies were consulted and none objected to the Agency 
acting as lead agency for the purpose of conducting a coordinated review under SEQRA; and, 

WHEREAS, the Agency finds that, on balance, and after careful consideration of all 
relevant documentation, it has more than adequate information to evaluate all of the relevant 
benefits and potential impacts of the Project; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1)    Based upon an examination of the EAF prepared and supporting documents 
submitted by the Company, the criteria contained in 6 NYCRR § 617.7(c), and based further 
upon the Agency’s knowledge of the area surrounding the Project Facility, all the representations 
made by the Company in connection with the Project, and such further investigation of the 
Project and its environmental effects as the Agency has deemed appropriate, the Agency makes 
the following findings and determinations with respect to the Project pursuant to SEQRA: 

(a)    The Project consists of the components described above in the second 
WHEREAS clause of this resolution and constitutes a "project" as such term is defined in the 

Act; 
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in SEQRA); 

(b) The Project constitutes a "Type I" Action (as said quoted term is defined 

(c)    The Agency declared itself"Lead Agency" (as said quoted term is defined 
in SEQRA) with respect to a coordinated review of the Project pursuant to SEQRA; 

(d) The Project will not have a significant effect on the environment, and the 
Agency will not require the preparation of an Environmental Impact Statement with respect to 
the Project; and 

(e)    As a consequence of the foregoing, the Agency has prepared a Negative 
Declaration with respect to the Project, a copy of which is attached hereto as Exhibit "A", which 
shall be filed in the office of the Agency in a file that is readily accessible to the public. 

(2)    A copy of this Resolution, together with the attachments hereto, shall be placed 
on file in the office of the Agency where the same shall be available for public inspection during 

business hours. 

(3)    The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(4)    The Agency hereby authorizes the Chairman or Vice Chairman to sign the 
Negative Declaration on the Agency’s behalf. 

(5)    The Agency’s counsel is hereby authorized to take such actions as are necessary 
and appropriate to assist the Agency in fulfilling the requirements under SEQRA for the Project. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 
which resulted as follows: 

AYE NAY 

William Ryan X 
M. Catherine Richardson X 
Nicholas Ciotti X 
John Gamage X 
Donald Schoenwald X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK ) 

) 
COUNTY OF ONONDAGA ) 

SS.: 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on July 26, 
2011, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii).pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 

meeting was open to the general public and public notice of the time and place of such meeting 

was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in 
full force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of 
the Agency this/~7"~day of ~j~gZ_~’O,~-’7~, 2011. 

City of SyraCuse Industrial Development Agency 

amage, Secretary 

(S E A L) 
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NEGATIVE DECLARATION 

NOTICE OF DETERMINATION 
OF NO SIGNIFICANT EFFECT 

ON THE ENVIRONMENT 

In accordance with Article 8 (State Environmental Quality Review a/k/a SEQR) of the 

Environmental Conservation Law (the "Act"), and the statewide regulations under the Act (6 
NYCRR Part 617) (the "Regulations"), the City of Syracuse Industrial Development Agency 

("Agency") has considered the proposed Inns. at Armory Square Project, which is more 
accurately described below. The Agency has determined: (i) that the proposed project is a Type 
I Action pursuant to the Regulations; (ii) that the Agency has engaged in an environmental 
review of the Project; (iii) that upon conducting said review, the Agency has determined that the 
Project will result in no major environmental impacts and therefore will not have a significant 
effect on the environment; and (iv) therefore that an environmental impact statement is not 
required to be prepared with respect to said Project. THIS NOTICE IS A NEGATIVE 

DECLARATION FOR THE PURPOSES OF THE ACT. 

Agency: 

The Agency is the City of Syracuse Industrial Development Agency, Syracuse, 
New York. 

Contact for Further Information: 

Contact Person: Mr. Ben Walsh 

5449518.1 

Address: Department of Neighborhood and Business Development 
333 W. Washington Street, Suite 130 
Syracuse, NY 13202 

Telephone Number: (315) 448-8028 

Project Description: 

RHS Holdings, LLC, a New York State limited liability company (the 
"Company"), has requested that the Agency undertake a project (the "Project") 

consisting of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 
acre parcel of real property located at 300-335 West Fayette Street (the "Land"); 
(ii) the construction of an approximate 140,000 square foot seven story building to 
house an approximate 180 room hotel and conference center, an open parking lot 

and parking deck (collectively containing approximately 185 parking spaces) all 



located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (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, mortgage 
recording 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, construction, 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. 

4. Project Location: 

DATED: July 

The Project involves property located at 300-335 West Fayette Street in the City 
of Syracuse. 

Reasons for Determination of Non-Significance: 

See Exhibit "A" attached hereto. 

~, 2011 
CITY OF SYRACUSE INDUSTRIAL 

 3y/" /1,"/_..1I 1"_’, ¯ 
W{ll~am M. Ryan, ,~airman 
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Negative Declaration Exhibit A 

Criteria for Determining Significance 

As proposed, the reasonably anticipated environmental effects of the aforementioned Inns 
at Armory Square Project will not result in a significant adverse impact on the environment. 
This conclusion results from the thorough evaluation of the Project’s attributes and their 
environmental effects against the criteria provided in New York State Department of 

Environmental Conservation .("NYSDEC") regulations at 6 NYCRR § 617 et. seq. A summary 

of this evaluation follows. 

Determination of Environmental Significance 

To determine whether.the Project may have a significant effect on the environment, the 
impacts that may be reasonably expected to result from the proposed Project must be compared 
to’criteria specified in NYSDEC regulations. (6 NYCRR § 617.7). These criteria are considered 
indicators of significant effects on the environment. 

Criterion 1 

A substantial adverse change in existing a) air quality; b) ground or surface water 
quality or quantity; c) traffic levels; d) noise levels; e) a substantial increase in solid waste 
production; f) a substantial increase in potential for erosion, flooding, leaching or drainage 
problems. 

a) Air quality 

The Project may result in minor, temporary changes in air quality in the immediate 
vicinity of the Project site due to construction-related activities (i.e., dust and emissions fi:om 
construction equipment). The Company and its contractors will take all necessary measures to 
mitigate any short-term demolition and construction-related impacts (i.e., limiting the use of ¯ 
dumpsters and dump trucks for demolition and construction debris, watering demolition and 
construction debris to reduce dust and prevent airborne migration, etc.). In addition, vehicle 
emissions from demolition/construction activities and residents/visitors to the Project site upon 
completion will be within established thresholds, and therefore, are not expected to be 
significant. 

Further, vehicle traffic associated with the Project will increase slightly over current 

levels, but will not adversely impact Levels of Service (with the exception of a minor decrease 
for one intersection noted in paragraph (c) below) in the surrounding area. The minor increase in 
vehicle traffic is not expected to impact ambient air quality levels. 

b) Ground or surface water quality or quantity 
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The Company provided the Agency with a draft Storm Water Pollution Prevention Plan 
("SWPPP") prepared by TDK Engineering Associates, P.C., dated April 11,2011. The entire 
Project area is currently improved with a single story building, as well as asphalt and gravel 
parking areas. The proposed conditions will remain consistent with existing conditions as the 
site will remain completely developed and impervious as a result of the Project. 

The Project requires the construction of a water quality treatment unit to treat stormwater 
runoff from a 1-year, 24-hour storm event from the proposed parking areas. No stormwater 
management facilities will be required to address stormwater runoff quantity as the Project will 
not alter the amount of impervious surface in the Project area from its current level. Stormwater 
quality treatment will include enhanced phosphorus removal practices from the parking areas and 
the direction of roof downspouts toward Onondaga Creek. Bypass piping will route runoff 
generated from the larger events around the water quality treatment unit. Pollution retardant 
baffles will also be installed with proposed parking lot catch basins to contain floatable debris. 
The stormwater management system shall be constructed, operated and maintained in accordance 
with the requirements of the NYSDEC State Pollutant Discharge Elimination System ("SPDES") 
General Permit for Construction Activities GP-0-10-001 for the Project. 

Erosion and sediment control will be provided through both temporary and permanent 

measures to decrease water .quality degradation and to protect downstream waterways. 
Temporary measures (i.e., silt fencing, construction entrance, concrete wash-out area) will be 
incorporated to reduce and/or eliminate erosion and sedimentation during construction related 

activities. Temporary measures will be constructed and inspected in accordance with the SPDES 
General Permit. Other structural measures will be implemented during construction and will 
remain in place and function on a permanent basis following completion of the Project. 
Permanent structural measures will include end treatments at culvert outlets to minimize scour 
and erosion, as well as proposed surface stabilization with asphalt and concrete. The Company 
will also be required to implement additional best management practices as outlined in tlie 

SWPPP, including inspecting and maintaining erosion control facilities. 

The City of Syracuse Department of Engineering has reviewed the SWPPP and 
applicable .Project materials and has determined that the plans and measures outlined are 
acceptable and will have the desired effect of mitigating impacts associated with stormwater 
quality and sedimentation/erosion. It should be noted that the Company will be required to 
obtain required permits from the City to cross the Creekwalk right-of-way, as well as execute a 
Stormwater Control Facility Maintenance Agreement and an Access Agreement with the City in 
connection with the Project.. 

c) Traffic levels 

The Company submitted a Traffic Impact Letter of Findings ("Traffic Findings") 

prepared by GTS Consulting, dated June 20, 2011, which was subsequently amended on June 27, 
2011. According to the Traffic Findings, the Project will not serve as a major traffic generator in 
the area and will result in approximately 50 vehicle trips or less during peak hours, which will be 
split among two site driveways - one on West Fayette Street and another on Franklin Street. The 
slight increase in traffic associated with the Project will not require any off-site improvements on 
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adjacent streets. New trips generated as a result of the Project will be dispersed throughout 
surrounding streets and intersections with about 50% of traffic expected to utilize 1-81 north to 
reach the airport, 1-90 or points to the north. Roughly 30% of traffic is expected to come from or 
travel to 1-690 via West Street, and the remaining approximately 20% is anticipated to travel 
along Fayette Street to and from I-81 south. 

The Traffic Findings revealed that Level of Service would be maintained during morning 
and evening peak hours with the exception of the eastbound left/through movement on West 

Fayette Street at West Street northbound during the evening peak hour. The Level of Service for 
that intei’section will drop from C to D. Capacity analysis of the proposed site driveways also 
shows acceptable operations during both peak hours. 

Barton and Loguidice, P.C. reviewed and analyzed the TraffiC Findings .for the Project 

and deemed the findings to be acceptable. Accordingly, traffic associated with the Project is not 
expected to result in a significant adverse impact on the environment. 

d) Noise levels 

The Project may involve the potential for minor, temporary changes in noise quality due 

to typical Construction-related activities. However, any such impacts to noise quality will be 
mitigated to the extent possible by using appropriate mufflers on heavy equipment and restricting 
construction hours (e.g., 7:00 a.m. to .5:00 p.m. from Monday through Friday). 

Based on the.Traffic Findings for the Project, the traffic associated with the Project will 
not impact current Levels of Service (with the exception of a minor decrease for one intersection 
noted above) and will result in only a slight increase in vehicle trips. As a result, noise generated 
by vehicle traffic related to the Project is not expected to exceed ambient noise levels. 

e) Substantial increase in solid waste production 

The Project will result in the generation of solid waste, but such waste will be disposed of 
by a licensed contractor at an existing solid waste facility in accordance with applicable laws and 
regulations. As such, the Agency does not anticipate any adverse impacts associated with solid 
waste production. 

f) Substantial increase in potential for erosion, flooding, leaching or drainage problems 

The Project is located in an urban ai’ea that was previously disturbed and currently 
contains a single story structure, as well as paved and gravel parking areas. The proposed 
conditions will remain consistent with existing conditions as the site surface will remain 
completely developed and impervious upon completion of the Project. Stormwater management 
and temporary and permanent erosion and sediment control measures will be implemented at the 
site, as discussed, above. As such, the Project is not expected to result in an increase in the 
potential for erosion, flooding, leaching or drainage problems. 
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Criterion 2 

The removal or destruction of large quantities of vegetation or fauna; substantial 
interference with the movement of any resident or migratory fish or wildlife species; 
impacts on a significant habitat area; substantial adverse effects on a threatened or 
endangered species of animal or plant, or the habitat of such a species; or other significant 
adverse effects to natural resources. 

As noted above, the Project site consists of improved parcels in an urban setting and will 
not have any measurable impact on vegetation or fauna, the movement of any fish or wildlife 
species, or other natural resources. No known significant habitat areas have been identified, and 
there are no known threatened or endangered species of plants or animals in the immediate 
vicinity of the Project area. 

Criterion 3 

.The encouraging or attracting of a large number of people to a place Or places for 
more than a few days, compared to the number of people who would come to such place 
absent the action. 

The Project is intended to provide temporary accommodations to visitors to the Syracuse 
area. The Project will likely result in ancillary benefits to downtown businesses as individuals 
staying in the hotels are expected to visit restaurants and stores in the surrounding area during 
their stay. i The Project will not attract new residents to the City. 

Criterion 4 

The creation of a material conflict with a community’s current plans or goals as 
officially approved or adopted. 

The Project is consistent with the Agency’s goal of effectuating financial assistance for 
specific projects located within the City of Syracuse, as well as the City’s desire to revitalize the 
downtown area. 

Criterion 5 

The impairment of the character or quality of important historical, archaeological, 
architectural or aesthetic resources or of existing community or neighborhood character. 

The parcels comprising the Project site consist of a small single-gtory structure, as well as 
paved and gravel parking areas. The Project site is located in an urban area and is immediately 
surrounded by restaurants and bars, a parking garage, Onondaga Creek, a former warehouse 
owned by Syracuse University that was converted to accommodate classrooms and related 
educational uses, and a new office building. The site abuts the Armory Square Historic District, 
which contains numerous restaurants, bars, residences, offices, retail businesses, and a hotel. 
The Project will not impact archeological resources and will not have an adverse impact on 
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historic resources, as determined by the New York State Office of Parks, Recreation and Historic 
Preservation ("OPRHP"), provided that the Company continues to consult with the OPRHP 
regarding the design, sitework, lighting and signage for the Project. Further, the use of the 
Project as a hotel will complement the existing uses in the surrounding area and will be 
consistent with the City’s desire to further revitalize and attract visitors to the downtown area. 
Accordingly, the Agency does not anticipate any adverse impacts to the existing community or 
neighborhood character. 

Criterion 6 

A major change in the use of either the quantity or type of energy. 

The Project is not anticipated to result in a major change in the quantity or type of energy 
used so as to require extraordinary services or actions on the part of energy providers. 

Criterion 7 

The creation of a hazard to human health. 

The Agency does not expect the Project to create any human health hazards. All 
construction materials will be dispos.ed of off-site in accordance with local, state, and federal 
regulations. The Company will contract with properly licensed private haulers for the transport 
and disposal of these materials from the Project area. 

Criterion 8 

A substantial change in the use, or intensity of use, of land including agricultural, 
open space or recreational resources, or in its capacity to support existing uses. 

The Project will result in the property continuing to be used for commercial purposes as 
the site transitions, from a parking/office use to a parking/hotel use. The Project does not 
constitute a substantial change that is unable to be supported by current land use patterns. 
Further, the Project is consistent with the City’s land use plan, will enhance the central 
downtown area and will compliment similar revitalization efforts in the City (i.e., Armory 
Square, Hanover Square, Clinton Square and Montgomery Street). 

Criterion 9 

The creation of material demand for other actions which would .result in one of the 
above consequences. 

The Project itself is not expected to create a demand for other actions (e.g., additional 

public services) that would result in significant adverse consequences described by the above 
criteria. 
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Criterion 10 

Changes in two or more elements of the environment, no one of which has a 
significant effect on the environment, but when considered together result in a substantial 

adverse impact-on the environment. 

The Project will not effect multiple changes to the environment which, when considered 
together, would be considered significant. 

Criterion 11 

Two or more related actions undertaken, funded or approved by an agency, none of 
which has or would have a significant effect on the environment, but when considered 
cumulatively would meet one or more of the criteria in this section. 

This criterion deals with the issue of cumulative impacts of multiple actions under 
SEQRA. NO cumulative impacts have been identified and none are expected. 

5449518.1 

-6- 



EXHIBIT "H" 

INDUCEMENT RESOLUTION 

5651940.4 



INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on July 26, 2011 at 8:30 o’clock a.m., at the Agency’s offices in the Common 
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Nicholas Ciotti, John 
Gamage, Donald Schoenwald, Esq. 

The following persons were ALSO PRESENT: Benjamin Walsh, Thomas. Babilon, Esq., 
Judith DeLaney, Irene Goldych, Debra Ramsey-Burns, Susan Katzoff, Esq., Tony Fiorito, Andrew 
Larew, Courtney Wilson, Donald Taylor, Timothy Lynn, Esq. Charles Sangster, Richard Sykes, 
Rick Moriarty 

The following Resolution was offered by M. Catherine Richardson and seconded by 
Nicholas Ciotti: 

RESOLUTION TAKING OFFICIAL ACTION TOWARD THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF A 
CERTAIN PROJECT, APPOINTING RHS HOLDINGS, LLC 
AGENT OF THE AGENCY FOR THE PURPOSE’. OF THE 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION AND 
EQUIPPING OF THE PROJECT, AND AUTHORIZING THE "~ 
EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND RHS HOLDINGS, LLC 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 

authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of ~he 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 "Aet") 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 
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WHEREAS, by application dated May 23, 2008, as supplemented by letter dated March 

7, 2011 (collectively, the "Application"), RHS Holdings, LLC, a New York State limited 
liability company (the "Company"), requested the Agency undertake a project (the "Project") 

consisting of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real 
property located at 300-335 West Fayette Street (the "Land");(ii) the construction of an 

approximate 140,000 square foot seven story building to house an approximate 180 room hotel and 
conference center, an open parking lot and parking deck (collectively containing approximately 
185 parking spaces) all located on the Land (collectively, the "Facility");(iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (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 propei’ty tax, mortgage recording tax, and sales and Use-taxation 
(collectively, the "FinancialAssistance"); (C) the appointment of the Company or its designee as 

an agent of the Agency in connection with the acquisition, construction, 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, in the Application, the Company has also requested that the Agency consider 

a payment in lieu of tax (,PIL01"’) schedule and the Company expects that such schedule will 
constitute a deviation from the Agency’s Uniform Tax Exemption Policy ("UTEP") established 

pursuant to General Municipal Law Section 874(4); and 

WHEREAS, the Agency has not yet made a determination with respect to the Company’s 
PILOT schedule request; and       ~, 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 

proposed Financial Assistance on April 19, 2011.pursuant to Section 859-a of the Act, notice of 
which was published on April 1, 2011 in the Post-Standard, a newspaper of general circulation in 
the City of Syracuse, New York and given to the chief executive officers of the affected tax 
jurisdictions by letter dated March 19, 2011; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law ofthe State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 

of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 

term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, pursuant to a resolution adopted on March 15, 2011, the Agency appointed 
itself as Lead Agency for purposes of conducting a coordinated review ("Lead Agency 

Resolution"); and 

WHEREAS, to aid ttie Agency in determining whether the preliminary agreement of the 

Agency to undertake the Project may have a significant impact upon the environment, the 
Company has prepared and submitted to the Agency an Environmental Assessment Form (the 
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"EAF"), a copy of which is on file at the office of the Agency; and 

WHEREAS, the Agency examined the EAF in order to classify the Project and 
determined that the Project constitutes an "Type 1 Action" as that term is defined under SEQRA; 

and 

WHEREAS, by resolution adopted July 26, ~2011 (the "SEQRA Resolution"), the 
Agency. determined that the Project will not have a significant effect on the environment and 
issued a negative declaration dated July 26, 2011; and 

WHEREAS, the Agency has considered the policy, purposes and requirements of the 
Act in making its determinations with respect to taking official action regarding the Project; 

WHEREAS, the Agency has given due consideration to the Application and to 

repres.entations by the Company that the provision of Financial Assistance: (i) will induce the 
Company to develop the Project Facility in the City ofSyracuse, (ii) will not result in the 

removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility from one area of the State to another area of the 
State or in the abandonment of one or more plants or facilities of the Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; (iii) the Project Facility is located in a "highly distressed area" as defined in the Act and 

(iv) the Project will serve the purposes of the Act by creating and/or preserving permanent, 
private sector jobs and increasing the overall number of permanent, private sector jobs in the 
State; and 

NOW., THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows; 

(1)    Based upon the representations made by the Company to the Agency, the Agency 
hereby ratifies the SEQRA Resolution and makes the following findings and determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; and 

(C) The acquisition of a controlling interest in the Project Facility by the 

Agency and the designation of the Company as the Agency’s agent for completion of the Project 
will be an inducement to the Company to construct, equip and. operate 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; and 

(D) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 

Facility from one area of the State to another area of the State or result in the abandonment of one 
or more plants or facilities of the Company or any other proposed occupant of the Project Facility 
located in the State, except as may be permitted by the Act; and 
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(E) The Project is located in a "highly distressed area"’ and 

(F) Undertaking the Project will serve the public purposes of the Act by 

creating new permanent private sector jobs and preserving existing permanent private sector jobs 
in the City of Syracuse. 

(2)    Subject to the conditions set forth in Section 4.02 of the Agreement (hereinafter 
defined), the Agency will (i)acquire an interest in the Project Facility pursuant to a lease 

agreement to be entered into between the .Company and the Agency; (ii) lease the Project Facility 

to the ComPany pursuant to a Sublease to-be entered into between the Agency and the Company; 
(iii) grant the Financial Assistance, subject to approval of the PILOT; and (iv) execute and deliver 

all Other certificates and documents necessary or appropriate for the grant of the approved 
Financial Assistance or requested by the Company or its commercial lender(s) in connection with 
financing for the Project. 

(3)    The form and subs~tance of the proposed agreement (in the form and on the terms 
and conditions as presented at this meeting and attached hereto as Exhibit "A") (the "Agreement") 

between the Agency and the Company setting forth the preliminary undertakings of the Agency 
and the Company with respect to the Project Facility are hereby approved. The Chairman or Vice 

Chairman of the Agency are each hereby’authorize~d, on behalf of the Agency, to execute and 
deliver the Agreement, in substantially the same form as presented at this meeting and attached 

hereto as Exhibit "A", with changes in terms and form as shall be consistent with this Resolution 
and as the Chairman or Vice Chairman shall approve. The execution thereof by the Chairman or 
Vice Chairman shall constitute conclusive evidence of such approval.    ’ 

(4)    Subject to ’the due execution and delivery by the Company of. the Agreement, the 
Company i~ appointed the true and lawful agent of the Agency to proceed with the Project, all with 
the same powers andthe same validity as if the Agency were acting in its own behalf. The 
appointment made by this Section 4 shall not be effective until the Agreement referred to in 
Section 3 hereof is duly executed and delivered by the Company. 

(5)    The Chairman and!or Vice Chairman of the Agency, acting individually, are each 
hereby authorized and directed, for and in the name and on behalf of the Agency, to execute and 
deliver the documents and agreements identified herein and any such additional certificates, 
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make 

such other changes, omissions, insertions, revisions, or amendments to the documents referred 
herein and to do and cause to be done any such other acts and things, as they determine, on advice 
of counsel to the Agency, may .be necessary or desirable to consummate the transactions 
contemplated by this resolution. 

(6)    The Secretary of the Agency is hereby authorized and directed to distribute copies 

of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(7)    The obligation of the Agency to consummate any transaction contemplated herein 
or hereby is subject to and conditioned upon the execution and delivery of, among other things, an 
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Environmental Compliance and Indemnification Agreement in favor of the Agency in form and 
substance acceptable to the Agency and its counsel by the Company and some or all of its 
principals, in the discretion of the appropriate Chairman and/or Vice Chairman of the Agency. 

(8)    Should the Agency’s participation in the Project be challenged by any party, in the 
courts or otherwise, the Company shall defend, indemnify and hold harmless the Agency and its 
members, officers and employees from any and all losses arising from any such challenge 
including, but not limited to, the fees and disbursement of the Agency’s counsel. Should any court 
of competent jurisdiction determine that the Agency is not authorized under the Act to participate 
in the Project, this Resolution shall automatically become null, void and of no further force and 
effect, and the Agency shall have no liability to the.Company hereunder or otherwise. 

(9)    This Resolution shall take effect immediately. 

(10) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where, the same shall be available for public inspection during 
business hours. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 

which resulted as follows: 

AYE NAY 

William Ryan X 

M. Catherine Richardson X 

Nicholas Ciotti X 

John Gamage X 

Donald Schoenwald X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, DO- 
HEREBY CERTIFY that ! have compared the annexed extract of the minutes of the meeting of 
the City of Syracuse Industrial Development Agency (the "Agency") held on July 26, 2011, with 

the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the 
same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i)all members of the Agency. had due notice of such 

meeting; (ii)pursuant to Section 104 of the Public Officers Law (Op~En Meetings Law), such 
meeting was open to .the general public and public notice of the time and place of such meeting 
was duly given in accordance with such section 104; (iii) the meeting was in all respects duly held; 

and (iv) there was a quorum present.throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution. is in full force 
and effect, and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
Agency thi/~ttay of g~a/Z~,~, 2011. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Secretary 

(S E A L) 
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EXHIBIT "A" 

AGENCY/COMPANY AGREEMENT 

THIS.AGREEMENT is between the City of Syracuse Industrial Development 
Agency (the "Agency"), with an office at Room 215, City Hall, 233 East Washington Street, 
Syracuse, New York, and RHS Holdings,LLC (the "Company"), with a business address of 
108 West Jefferson Street, Suite 300, Syracuse, New York 13202. 

Article 1. Preliminary Statement. Among the matters of mutual inducement which 

have resulted in the execution of this agreement are the following:    , 

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article 
18-A of the General Municipal Law of the State of New York (the ’.’State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act") to designate an agent for 
constructing, constructing and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 

and economically sound commerce and industry in order to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their 

recreation opportunities, prosperity and standard of riving, and to prevent unemployment and 
economic deterioration. The Act vests the Agency with all powers necessary to enable it to 
accomplish such purposes, including the power to acquire and dispose of interests in real 
property and to appoint agents for the purpose of completion of projects undertaken by the 

Agency. 

1.03. The Company has requested that the Agency undertake a project (the "Project") 

consisting of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real 
property located at 300-335 West Fayette Street (the "Land"); (ii) the construction of an 
approximate 140,000 square foot seven story building to house an approxmiate 180 room hotel and 
conference center, an open parking lot and parking deck (collectively containing approximately 

185 parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (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, mortgage recording tax, and sales and use taxation 
(collectively, the "FinancialAssistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, 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. 

1.04. The Company hereby represents to the Agency that the designation of the 
Company as the Agency’s agent for the construction and equipping of the Project Facility (i) will 
be an inducement to it to construct and equip the P~oject Facility in the City of Syracuse; (ii) will 
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not result in the removal of a commercial, industrial or manufacturing plant or facility of the 
Company or of any other proposed occupant of the Project Facility from one area of the State to 
another or in the abandonment of one or more plants or facilities of the Company or of any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; (iii) the Project Facility is located in a highly distressed area as defined in Section 854(18) 
of the Act; and (iv) undertaking the Project will create permanent private sector jobs in the City 
of Syracuse. 

1.05. The Agency has determined that the acquisition of a controlling interest in, and 
the construction and equipping of the Project Facility and the subleasing of the same to the 
Company will promote and further the purposes of the Act. 

1.06 On July 26, 2011, the Agency adopted a resolution (the "Inducement 

Resolution") agreeing, subject to the satisfaction of all conditions precedent set forth in such 
Inducement Resolution, to designate the Company the Agency’s agent for the acquisition, 
construction and equipping of the Project Facility. 

1.07. In the Inducement Resolution, subject to the execution of this Agreement by the 
Company, and other conditions set forth in the Inducement Resolution, the Agency appointed the 
Company as its agent for the purposes of constructing and equipping the Project Facility, 
entering into contracts and doing all things requisite and propei" for constructing and equipping 
the Project Facility. 

Article 2. Undertakings on the Part of the Agency. Base~d upon the statement, 
representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms its authorizing and designating of the Company as the 
¯ Agency’s agent for constructing and equipping the Project Facility. 

2.02. The Agency will adopt .such proceedings and authorize the execution of such 
documents as may be necessary or advisable for (i) acquisition of a controlling interest in the 
Project Facility, (ii) designating the Company the Agency’s agent for construction and equipping 
of the Project Facility, and (iii) the leasing or subleasing of the Project Facility to the Company, 
all as shall be authorized by law and be mutually satisfactory to the Agency and the Company 
(collectively, the "Lease Documents"). 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds 
to Project costs. 

2.04. After satisfying the conditions precedent set forth in the Section 4.02 hereof, the 
Company may proceed with the construction and equipping of the Project Facility and advance 
such funds as may be necessary to accomplish such purposes, to the extent permitted by law. 

2.05. Subject to Section 4.02 hereof, the Company is appointed the true and lawful 
agent of the Agency (i)for the construction and equipping of the Project Facility and (ii)to 
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make, execute, acknowledge and deliver any contracts, orders, receipts, writings and 
instructions, .as the stated agent for the Agency, and in general to do all things which may be 
requisite or proper for the construction and equipping of the Project Facility, all with the same 
powers and the same validity as if the Agency were acting in its own behalf. 

2.06. The Agency will take or cause to be taken such other acts and adopt such further 
proceedings as may be required to implement the aforesaid undertakings or as it may deem 
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the 
Environmental Conservation Law of the State of New York, as amended, and the regulations of 
the Department of Environmental Conservation of the State of New York promulgated 
thereunder (collectively referred to hereinafter as "SEQRA"), undertake supplemental review of 
the Project. Such review to be limited to specific significant adverse environmental impacts not 
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from 
changes in the proposed Project, newly discovered information or a change in the circumstances 
related to the Proje(t. 

Article 3. Undertakings on the Part of the Company. Based upon the statements, 
representations and Undertakings of the Agency and subjedt to the conditions set forth herein the 
Company agrees as follows: 

’ .3.01. (a)    The Company shall indemnify and hold harmless from all losses, 
expenses, claims, damages and liabilities arising out of or based on labor, services, materials and 
supplies, including equipment, ordered or used in connection with the acquisition of a controlling 
interest in, and construction and equipping of the Project Facility (including any expenses 
incurred bythe AgencY in defending any claims, suits or actions which may arise as a result of 
any of the foregoing), whether such claims or liabilities arise as a reSult of the Company acting 
as agent for the Agency pursuant to this Agreement or otherwise. 

(b)    The Company shall not permit to stand, and will, at its own expense, take 
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project 
Facility for labor or material furnished in connection with the acquisition, construction and 
equipping of the Project Facility. 

(c)    The Company shall indemnify and hold the Agency, its members, officers, 
employees and agents and anyone for whose acts or omissions the Agency or any one of them 
may be liable, harmless from all claims and liabilities for loss or damage to property or any 
injury to or death of any person that may be occasioned subsequent to the date hereof by any 
cause whatsoever in relation to the Project Facility, including any expenses incurred by the 
Agency in defending any claims, suits or actions which may arise as a result of the foregoing. 

(d)    The defense and indemnities provided for in this Article 3 shall apply 
whether or not the claim, liability, cause of action or expense is caused or alleged to be caused, 

in whole or in part, by the activities, facts, fault or negligence of the .Agency, its members, 
officers, employees and agents, anyone under the direction and control of any of them, or anyone 
for whose acts or omissions the Agency or any of them may be liable, and whether or not based 
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upon the breach of a statutory duty or obligation or any theory or rule of comparative or 
apportioned liability, subject only to any specific prohibition relating to the scope of indemnities 
imposed by statutory law. The defenses and ihdemnities provided for in this Article 3 shall 
survive expiration or termination of this Agreement. 

(e)    The Company shall provide and carry worker’s compensation and 
disability insurance as required by law and comprehensive liability, insurance with such 
coTerages (including without limitation, owner’s protective for the benefit of the Agency. and 
~�ontractual coverage covering the indemnities herein provided for), With such limits and with 
such companies as may be approved by the Agency. Upon the request of the .Agency, the 
Company shall provide certificates of insurance in form satisfactory to the Agency evidencing 
such insurance.                                    ,. 

(f)    TheCompany shall apply and diligently pursue all approvals, permits and 
consents from the State of New York, the City, .the City Planning Commission and any other 
governmental authority which approvals, Permits and consents are required under applicable law 
for the devTelopment, renovation of the Project and any related site improvements. The Company 
acknowledges and agrees that the Agency’s findings and determinations under SEQRA or in the 
Resolution do not and shall not in and of tl6emselves (except as specifically set forth in SEQRA) 
satisfy or be deemed to satisfy applicable laws, regulations, rules and procedural requirements 
applicable to such approvals, permits and consents. 

(g)    The Company shall complete ~he Local Access Agreement contained at 
Appendix I of.the City of Syracuse Industrial Development Agency Financial Assistance 
Application and agrees that to the extent practicable utilize local contractors and suppliers for the 
construction, reconstruction, rehabilitation and equipping of the Project Facility. "For purposes of 
this Agency Agreeme,nt, 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 related to the Project Facility.             . 

(h)    In consideration of the granting of the Additional Financial Assistance, the 
Company agrees to permit short term public parking to the extent same is not being occupied by 
guests of the Project Facility. 

3.02. The Company agreesthat, as agent for the Agency or otherwise, it will comply 
with all the requirements of all federal, state and local laws, rules and regulations of whatever 
kind and howsoever denominated applicable to the Agency and/or Company with respect to the 
Project Facility, the acquisition of a controlling interest therein, construction and equipping 
thereof, the operation and maintenance of the Project Facility and the financing thereof. Every 
provision required by law to be inserted herein shall be deemed to be set forth herein as if set 
forth in full;, and upon the request of either party, this Agreement shall be amended to 
specifically set forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
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that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State of New York, as amended. 

3.04. The Company will take such further action and adopt such further proceedings as 
may be required to implement its aforesaid undertakings or as it may deem appropriate in 
pursuance thereof. 

3.05. If it should be determined that any State or local sales or compensatory use taxes 
are payable with respect to the acquisition, purchase or rental or machinery or equipment, 
materials or supplies in connection with the Project Facility, or are in any .manner otherwise 
payable directly or indirectly in connection with the Project Facility, the Company shall pay the 
same and defend and indemnify the Agency from and against any liability, expenses and 
penalties arising out of, directly or indirectly, the imposition of any such taxes. 

Article 4. General Provisions. 

4.01. This Agreement shall be effective as of the date of the Agency’s Inducement 
Resolution authorizing the Project and shall remain in effect until the earlier of July 26, 2012 or 
the date the Lease Documents to be .entered into in respect of the Project Facility become 
effective. It is the intent Of the, Agency and the Company that this Agreement be superseded, in 
its entirety by such Lease Documents. 

4.02. It is understood and agreed by the AgenCy and the Company that the appointment 
of the Company as agent of the Age.ncy and the grant of the other Financial Assistance is subject 
to payment by the Company of the Agency’s fee and reimbursement.of its costs including fees of 
Counsel to the Agency. It is further understood and agreed by the Agency and the Company that 
the execution of the Lease Documents and related Agency documents and grant of Financial 
Assistance in the form of~ortgage recording tax and real property .tax abatement are subject to 
(i) (i) obtaining all necessary governmental approvals, permits and consents of any and all 
governmental authorities as are required for development, renovation and construction of the 
Project and related site improvements; (ii) approval by the members of the Agency; (iii) approval 
by the Company; (iv) the condition that there are no changes in New York State~ Law, including 
regulations, which prohibit or limit the Agency from fulfilling its obligations hereunder; and (v) 
execution by the Agency, the City of Syracuse and the Company of an agreement for payments 
in lieu of taxes. 

4.03. The Company agrees that it will, regardless of whether the Lease Documents are 
ever executed and irrespective of the termination of this Agreement, (i) reimburse the Agency for 
all reasonable and necessary expenses, including without limitation the fees and expenses of 
counsel to the Agency, and (ii)indemnify the Agency from all losses, claims, damages and 
liabilities, in each case which the Agency may incur as a consequence of executing this 
Agreement or performing its obligations hereunder. 

4.04. If for any reason the Lease Documents are not executed and delivered by the 
Company and the Agency on or before July 26~ 2012, the provisions of this Agreement (other 
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than the provisions of Articles 3.01, 3.02, 3.05, 3.06 and 4.03 above, which shall survive) shall 
unless extended by agreement of the Agency and the Company, terminate and be of no further 
force or effect, and following such termination neither party shall have any rights against the 
other party except: 

(a)    The Company shall pay the Agency for all expenses incurred by 
the Agency in connection with the acquisition, reconstruction, construction and equipping of the 
Project Facility including attorney’s fees; 

(b) The Company shall assume and be responsible for any contracts 
for reconstruction or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility including but not limited to those 

outlined in section 4.03 hereinabove; and 

(c)    The Company will pay the out-of-pocket expenses of members of 
the Agent} and counsel for the Agency incurred in connection with the Project and will pay the 
fees of counsel for the Agency for legal services relating to the Project or the proposed financing 
thereof. 

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 

__ day of                 ,2011. 

CITY OF SYRACUSE ,INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
William M. Ryan, Chairman 

RHS HOLDINGS, LLC 

By: 
Richard H. Skyes, Member 
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EXHIBIT "I" 

PILOT RESOLUTION 
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PILOT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on July 26, 2011, at 8:30 o’clock a.m. at the Agency’s offices in the Common 
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Nicholas Ciotti, John 
Gamage, Donald Schoenwald, Esq. 

The following persons were ALSO PRESENT: Benjamin Walsh, Thomas Babilon, Esq., 

Judith DeLaney, Irene Goldych, Debra Ramsey-Burns, Susan Katzoff, Esq., Tony Fi0rito, Andrew 
Larew, Courtney Wilson, Donald Taylor, Timothy Lynn, Esq. Charles Sangster, Richard Sykes, 

Rick Moriarty 

The following Resolution was offered by M. Catherine Richardson, Esq. and seconded by 

Nicholas Ciotti: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF RHS HOLDINGS, 
LLC 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 

authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 

of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 

State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing~ improving, maintaining, equipping and 
fumishing of industrial, manufacturing, warehousing, commercial, research and recreation 

facilities, including industrial pollution control facilities, railroad facilities and certain horse 
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation 
and economically sound commerce and industry to advance the job opportunities, health, general 

prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 

¯ deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease, and sell real property .and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated May 23, 2008 as supplemented by letter dated March 
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7, 2011 (the "Application"), RHS Holdings, LLC, a New York State limited liability company 

(the "Company"), requested that the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 

located at 300-335 West Fayette Street (the "Lanai’); (ii) the construction of an approximate 
140,000 square foot seven story building to house an approximate 180 room hotel and conference 

center, an open parking lot and parking deck (collectively containing approximately 185 parking 
spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and installation 
thereon of furniture, fixtures and equipment (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, mortgage recording 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, construction, 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, on July 26, 2011 the Agency adopted a Resolution undertaking the Project 
and appointing the Company as its agent for purposes of completing the Project Facility; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively .referred to hereinafter. as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said. quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether the preliminary agreement of the 
Agency to undertake the Project may have a significant impact upon the environment, the 

Company has prepared and submitted to the Agency an Environmental Assessment Form (the 
"EAF"), a Copy of which is on file at the office of the Agency; and 

WHEREAS, pursuant to a resolution adopted on March 15, 2011, the Agency appointed 

itself as Lead .Agency for purposes of conducting a coordinated review ("Lead Agency 

Resolution"). 

WHEREAS, the Agency examined the EAF in order to classify the Project and 
determined that the Project constitutes an "Type 1 Action" as that term is defined under SEQRA; 
and 

WHEREAS, by resolution adopted July 26, 2011 (the "SEQRA Resolution"), the 

2 
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Agency determined that the Project will not have a significant effect on the environment and 
issued a negative declaration dated July 26, 2011; and 

WHEREAS, in the Application, the Company requested the Agency consider a payment in 

lieu of tax ("PILOT") schedule, more fully described on Exhibit "A" attached hereto, and such 

schedule constitutes a deviation from the Agency’s Uniform Tax Exemption Policy ("UTEP") 
established pursuant to Section 874(4) of the Act; and 

WHEREAS, by letters dated July 14, 2011, the Agency gave to the chief executive 
officers of the affected tax jurisdictions notice of this meeting (the "Notice"), at which the 
Agency would consider the Company’s l’equest for a PILOT schedule which deviates from the 
UTEP; and                ~ 

WHEREAS, the Agency has given due consideration to the Application and to 
representations by the Company that the provision of Financial Assistance: (i) will induce the 
Company to develop the Project Facility in the City of Syracuse, and (ii) will not result in the 
removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility from one area of the State to another area of the 
State or in the abandonment of one or more plants or facilities of the Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; (b) the Project is located in a "highly distressed area" as defined in Section 854(18) of the 
Act; and (c) undertaking the Project will create and/or preserve permanent private sector jobs in 
the State; 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 

Development Agency, as follows: 

(1)    Based .upon the representations made by the Company to the Agency, and the 
reasons presented by the Company in support of its request for the PILOT schedule and after 
considering the factors identified in the UTEP and Section 874(4)(a) of the Act, the Agency hereby 
finds and determines that the Project is part of the redevelopment of the City of Syracuse and as 
such requires special consideration. 

(2)    After consideration of correspondence and oral comments, if any, received from the 

affected tax jurisdictions regarding the proposed deviation from the Agency’s UTEP, the deviation 
from the Agency’s UTEP requested by the Company in the Application is hereby approved and the 

(Vice) Chairman, acting individually, is authorized to execute and deliver a payment in lieu of tax 
agreement ("PILOT Agreemen¢’) providing for the payment schedule attached as Exhibit "A" 

hereto. 

(3)    The Agency will (A) acquire a controlling interest in the Project Facility, (B) lease 
the Project Facility from the Company pursuant to a lease agreement between the Agency and the 
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Company and sublease the Project Facility to the Company, pursuant to a sublease agreement, each 
in such form and substance as shall be consistent with this resolution and approved by the 

Chairman or Vice Chairman of the Agency upon the advice of counsel to the Agency, (C) secure 

the Company’s borrowings with respect to the Project Facility by joining in one or more 
construction or permanent mortgages on the Project Facility in favor of the Company’s lender(s), in 
such form and substance as shall be consistent with this resolution and approved by the Chairman 
or Vice Chairman of the Agency upon the advice of counsel to the Agency and pledging and 
assigning to such lender(s) certain rights and remedies of the Agency under the sublease agreement 

by the execution and delivery of a Pledge and.Assignment, consistent with the intent of this 
resolution and as approved by the Chairman or Vice Chairman of the Agency upon the advice of 
counsel to the Agency, and (D) execute and deliver a PILOT Agreement in such form and 
substance as shall be consistent with this resolution and approved by the Chairman or Vice 

Chairman of the Agency upon the advice of counsel to the Agency. 

(4)    The Chairman or vice Chairman of the Agency, acting individually, are each hereby 

authorized and directed, for and in the name and on behalf of the Agency, to execute and deliver the 

documents and agreements identified in Section 3 of this resolution and any such additional 
certificates, instruments, documents or affidavits, to pay any such other fees, charges and expenses, 
to make such other changes, omissions, insertions, revisions~ or amendments to the documents 
referred to in Section 3 of this resolution and to do and cause to be done any such other acts and 

things, as they determine, on advice of counsel to the Agency, may be necessary or desirable to 
consummate the transactions contemplated by this resolution. 

(5)    No covenant, stipulation, obligation or agreement contained in this resolution or 
any document referred to above shall be deemed to be the covenant, stipulation, ob!igation or 
agreement of any member, officer, agent or employee of the Agency in his or her individual 
capacity. Neither the members nor officers of the Agency, nor any person executing any 
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any 
personal liabil!ty or accountability by reason of the execution or delivery thereof. ¯ 

(6)    The Secretary of the Agency is hereby authorized and directed to distribute copies of 
this Resolution .to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(7)    The resolution shall take effect immediately, but is subject to execution by the 
Company of a PILOT Agreement. 

(8)    A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of th~ Agency where the same shall be available for public inspection during 
business hours. 

4 

5467518.1 

8/15/201 I 



The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 

which resulted as follows: 

AYE NAY 

William Ryan X 
M. Catherine Richardson X 

Nicholas Ciotti X 
John Gamage X 

Donald Schoenwald X 

The foregoing Resolution was thereuPon declared duly adopted. 
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STATE OF NEW YORK ) 

) 
COUNTY OF ONONDAGA ) 

SS.: 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that 1 have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on July 26, 
2011, with the original thereof on file in my office, and that the same (including any and all 
exhibits) is a true and correct copy Of the proceedings of the Agency and of the whole of such 
original insofar as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 

(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESSWHEREOF, I have hereunto set my hand and affixed the seal of the 
Agency this,,~7"~ day of~g,~’N.~,, 2011. 

City of Syracuse Industrial Development Agency 

John~.~age, Secretary - -      (~ 

(S E A L) 
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EXHIBIT "A" 

PROPOSED PILOT SCHEDULE 
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300 West Fayette PILOT Schedule 

assessment 
1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 (~jII,assessment less $1,440,900)~25% plus $1,440,900 
17 (full assessment less $1,440,900)%0% plus $1,440,900 
18 (full assessment less $1,440,900)’75% plus $1,440,900 

$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 timesthe tax rate = 
$1,440,900 times the tax rate = 
$1,440,900 times the tax rate = 
$1,440,000 times the tax rate = 
$1,440,000 times the tax rate = 
$1,440,000 times the tax rate 
$1,440,000 times the tax rate 

times the tax rate 
times the tax rate 
times the tax rate 

PILOT Payment 
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FINAL APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on July 26, 2011, at 8:30 o’clock a.m. at the Agency’s offices in the Common 
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Nicholas Ciotti, John 
Gamage, Donald Schoenwald, Esq.                              - 

The following persons were ALSO PRESENT: Benjamin Walsh, Thomas Babilon, Esq., 

Judith DeLaney, Irene Goldych, Debra Ramsey-Burns, Susan Katzoff, Esq., Tony Fiorito, Andrew 

Larew, Courtney Wilson, Donald Taylor, Timothy Lynn, Esq. Charles Sangster, Richard Sykes, 
Rick Moriarty 

The following Resolution .was offered by Nicholas Ciotti and seconded by Donald 

Schoenwald, Esq.: 

RESOLUTION AUTHORIZING THE EXECUTION AND 

DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT. THE REQUEST OF RHS HOLDINGS, 
LLC 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, .constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 

recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, by application dated May 23, 2008 as supplemented by letter dated March 
7, 201 l(the "Application"), RHS Holdings, LLC, a New York State limited~liability company 

(the "Company"), requested that the Agency undertake a project (the "Project") consisting of: 

(A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 

located at 300-335 West Fayette Street (the "Lance’); (ii) the construction of an approximate 
140,000 square foot seven story building to house an approximate 180 room hotel and conference 

center, an open parking lot and parking deck (collectively containing.approximately 185 parking 
spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and installation 
thereon of furniture, fixtures and equipment (the "Equipment", together with the Land and the 
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Facility, the "Project Facility"); (B)the granting of certain financial assistance in the form of 

exemptions from real property tax, mortgage recording 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, construction, 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 has represented to the Agency that the Project is located in a 
State Empire Zone, designated pursuant to Title 18-B of the General Municipal Law, and eligible 
for real property tax credits thereunder; and 

WHEREAS, as, part of the Financial Assistance, the Company requested the Agency 

consider a payment in lieu of tax ("PILOr’) schedule which constitutes a deviation from the 

Agency’s Uniform Tax Exemption Policy ("UTEP") established pursuant to General Municipal 

Law Section 874(4); and 

WHEREAS, by letters dated July 14, 2011, the Agency gave to the chief executive 

officers of the affected tax jurisdictions notice pursuant to Section 874 of the Act of the meeting 

(the "Notice") at which the Agency would consider the Company’s request for a PILOT 

schedule; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 

proposed Financial Assistance on April 19, 2011 pursuant to Section 859-a of the Act and 

Section 147 of the Internal Revenue Code of 1986, as amended (the "Code"), notice of which 
was published on April 1,2011 in the Post-Standard, a newspaper of general circulation in the 
City of Syracuse, New York and given to the chief executive officers of the affected tax 
jurisdictions by letter dated March 29, 2011; and 

WHEREAS, pursuant to SEQRA, the Agency is required to make a determination with 
respect to the environmental impact of any "action" (as defined by SEQRA) to be taken by the 
Agency and the approval of the Project and grant of Financial Assistance constitute such an 
action; and 

WHEREAS, in accordance with SEQRA, on July 26, 2011, the Agency ad0pJed a 
resolution (the "SEQRA Resolution") entitled: 

RESOLUTION     DETERMINING      THAT      THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF A 
CERTAIN PROJECT AT THE REQUEST OF THE RHS 
HOLDINGS, LLC WILL NOT HAVE A SIGNIFICANT 
EFFECT ON THE ENVIRONMENT PURSUANT TO THE 
STATE ENVIRONMENTAL QUALITY REVIEW ACT 

which resolution is in full force and effect and has not been amended or modified. 



WHEREAS, the Agency adopted a resolution on July 26, 2011 (the "Inducement 

Resolution") entitled: 

RESOLUTION TAKING OFFICIAL ACTION TOWARD THE 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION AND 
EQUIPPING OF A CERTAIN PROJECT, APPOINTING RHS 
HOLDINGS, LLC AGENT OF THE AGENCY FOR THE 
PURPOSE     OF    THE    ACQUISITION,    CONSTRUCTION, 
RECONSTRUCTION AND EQUIPPING OF THE PROJECT, 
AND AUTHORIZING THE EXECUTION AND DELIVERY OF 
AN AGREEMENT BETWEEN THE AGENCY AND RHS 
HOLDINGS, LLC 

which resolution is in full force and effect and has not been amended or modified. 

WHEREAS, the Agency adopted a resolution on July 26, 2011 (the "PILOT 
Resolution") entitled: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN~DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF RHS HOLDINGS, 
LLC 

which resolution is in full force and effect and has not been amended or modified. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1)    Based upon the representations made by the Company to the Agency, the Agency 
hereby confirms the SEQRA findings and the Inducement Resolution and makes the following 
findings and determinations: 

(A) The Project is located in a."highly distressed area" as defined in Article 18- 
A § 854(18) of the General Municipal Law of the State of New York, and the Project will serve the 
public purposes of Article 18-A of the General Municipal Law of the State of New York by 
preserving and/or creating permanent, private sector jobs or increasing the overall number of 
permanent, private sector jobs in the State; and 

(B) The acquisition of a controlling interest in the Project Facility by the Agency 
and the designation of the Company as the Agency’s agent for completion of the Project will be an 
inducement to the Company to operate the Project Facility in the City of Syracuse, thus serving the 
public purposes of Article 18A of the General Municipal Law of New York by 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; and 



(C) 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; and 

(2)    The Agency will (A) acquire a controlling interest in the Project Facility, (B) lease 
the Project Facility from the Company pursuant to a lease agreement between the Agency and the 
Company and sublease the Project Fagility to the Company, pursuant to a sublease agreement, (C) 
secure the Company;s borrowings with respect to the Project Facility by joining in one or more 
construction or permanent mortgages on the Project Facility in favor of the Company’s lender(s), 
and pledging and assigning to such lender(s) certain rights and remedies of the Agency under the 
sublease agreement by the execution and delivery of a Pledge and Assignment, and (D) execute and 
deliver a PILOT Agreement, all in such form and substance as shall be substantially the same as the 
approved by the Agency for other straight lease transactions a~d consistent with this resolution. ¯ 

(3)    The Agency’s participation in any of the documents referenced herein, or the 
granting of the approved Financial Assistance, is contingent upon counsel for the Agency’s review 
and the Chairman or Vice Chairman’s approval of, all of the documents requested or required by 
the Agency in connection with the Project-Facility. 

(4)    The Chairman and/or Vice Chairman of the Agency, acting individually, are each 
hereby authorized and directed, for and in the name and on behalf of the Agency, to execute and 
deliver the documents and agreements identified herein and any such additional certificates, 
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make 
such other changes, omissions, insertions, revisions, or amendments to the documents referred to 
herein and to do and cause to be done any such other acts and things, as they determine, on advice 
of counsel to the Agenc.y, may be necessary or desirable to consummate the transactions 
contemplated by this resolution. 

(5)    No covenant, stipulation, obligation or agreement contained in this resolution or any 
document referred to herein shall be deemed to be the covenant, stipulation, obligation or 
agreement of any member, officer, agent or employee of the Agency in his or her individual 
capacity. Neither the members nor officers of the Agency, nor any person executing any documents 
referred to above on behalf of the Agency, shall be liable thereon or be subject to any personal 
liability or accountability by reason of the execution or delivery thereof. 

(6)    The Secretary of the Agency is hereby authorized and directed to distribute copies of 
this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(7)    A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 

business hours. 



(8)    This resolution shall take effect immediately, but is subject to the terms hereof and 
the execution by the company of the documents outlined herein. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 
which resulted as follows: 

AYE NAY 

William Ryan X 
M. Catherine Richardson X 
Nicholas Ciotti X 
John Gamage X 
Donald Schoenwald X 

The foregoing Resolution was thereupon declared duly adopted. 



STATE OF NEW YORK ) 

) 
COUNTY OF ONONDAGA ) 

SS.: 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that ! have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on July 26, 
2011, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 

meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 

meeting was open to the general public and public notice of the time and place of such meeting was 

duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 

(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

. IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the. 

Agency this/~4~day of ~gJ~’]", 2011. 

City of Syracuse Industrial Development Agency 

Secretary 

(S E A L) 
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APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on December 20, 2011 at 8:30 a.m. in the Common Council Chambers, City 
Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., John Gamage, Donald 
Schoenwald, Esq. 

ABSENT: Nicolas Ciotti 

The following persons were ALSO PRESENT: Benjamin Walsh, Meghan Gaffey, Esq., 
Judith DeLaney, Susan Katzoff, Esq, Dian Sherwood, Greg Streeter, Irene Goldych, Jacky Duong, 
Charlie Wallace, Sarah Wallace, Richard Sykes, Brandon Roth 

The following Resolution Was offered by Donald Shoenwald and seconded by M. 

Catherine Richardson: 

RESOLUTION APPROVING THE EXECUTION OF A 
GRANT AGREEMENT WITH EMPIRE STATE 
DEVELOPMENT CORPORATION AND A GRANT TO 
THE INNS AT ARMORY SQUARE, LLC IN AN AMOUNT 
NOT TO EXCEED $500,000 TO BE USED SOLELY IN 
CONJUNCTION WITH A PROJECT PREVIOUSLY 
UNDERTAKEN BY THE AGENCY AND AUTHORIZING 
THE EXECUTION OF A GRANT AGREEMENT WITH 
THE INNS AT ARMORY SQUARE, LLC AND RELATED 
DOCUMENTS WITH RESPECT TO THE PROJECT 

WHEREAS, the policy of the State of New York (the "State") set forth in Title 1 of 

Article 18-A of the General Municipal Law of the State, as amended (the "IDA Act"), is to 
promote the economic welfare, recreation opportunities and prosperity of its inhabitants and to 

actively promote, attract, encourage and develop recreation, economically sound commerce and 
industry through governmental action for the purpose of preventing unemployment and economic 
deterioration by the creation of industrial development agencies and to protect and promote the 
health of the inhabitants of the State and to increase trade through promoting the development of 

facilities to provide recreation for the citizens of the State and to attract tourists from other states; 
and 
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WHEREAS, the IDA Act further provides that the use of all the foregoing powers and 
rights is a public purpose essential to the public interest for which public funds may be expended; 

and 

WHEREAS, City of Syracuse Industrial Development Agency (the "Agency") constitutes 
an industrial development agency established under the IDA Act and Chapter 641 of the Laws of 

1979 of the State of New York, as amended from time to time (the "Enabling Act" and together 
with the IDA Act, the "Act") and is thereby authorized and empowered to promote, develop, 

encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, civic, research 
and recreation facilities, including industrial pollution control facilities, educational or cultural 
facilities, railroad, facilities and certain horse racing facilities, thereby advance the .job 
opportunities, health, general prosperity and economic welfare of the people of the State and 

improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, hold and dispose of personal property for its corporate purposes; with the 
consent of the municipality, to use agents, employees and facilities of the municipality and pay the 
municipality its agreed proportion of the compensation or costs therefor; make contracts and 

leases; to use gifts, grants, loans or contributions for any of its corporate purposes; and to all things 
necessary or convenient to carry out its purposes and exercise the powers expressly given in the 

Act; and 

WHEREAS, by resolution adopted April 19, 2011, at the request of The Inns at Armory 

Square, LLC, a New York limited liability company (the "Company"), the Agency induced and 
approved The Inns at Armory Square, LLC Project (the "Project") consisting of: (A)(i) the 
acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property located at 300- 

335 West Fayette Street (the "Land"); (ii) the construction of an approximate 140,000 square foot 
seven Story building ¯to house an approximate 180 room hotel and conference center, an open 
parking lot and parking deck (collectively containing approximately 185 parking spaces) all 
located on theLand (collectively, the "Facility"); (iii) the acquisition and installation thereon of 

furniture, fixtures and equipment (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, mortgage recording 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, construction, 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 conducted a public hearing with respect to the Project on April 
19, 2011 pursuant to Section 859-a of the Act, notice of which was published on April 1,2011 in 
the Post-Standard, a newspaper of general circulation in the City of Syracuse, New York and 
given to the chief executive officers of the affected tax jurisdictions by letter dated March 29, 

2011 ; and 
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WHEREAS, following submission of its Application, the Company requested certain 
additional financial assistance in the form of a grant from the New York State’s Empire 
Development Corporation’s ("ESDC") City by City Grant Program in an amount not to exceed 

$500,000 ("the Grant"); and 
WHEREAS, the Agency conducted a second public hearing solely with respect to the 

Grant on December 20, 2011 pursuant to Section 859-a of the Act, notice of which was 
published on December 5, 2011 in the Post-Standard, a newspaper of general circulation in the 
City of Syracuse, New York and given to the chief executive officers of the affected tax 
jurisdictions by letter dated December 2, 2011; and 

WHEREAS, the Agency applied for, and received, an allocation from Empire State 
Development Corporation’s ("ESDC") City by City Grant program for an amount not to exceed 
$500,000 to apply towards the Project (the "Grant Proceeds"); and 

WHEREAS, in conjunction with the award of the Grant Proceeds, ESDC is requiring the 
Agency execute a grant agreement outlining the terms and conditions associated with the award 
(the "ESDC Grant Agreement"); and 

WHEREAS, the Company has advised the Agency that without the Grant, the Project is 
in danger of lacking sufficient funds to move forward and that the completion of the Project will 
help eliminate blight, increase housing and commerce in the area and increase job opportunities; 
and 

WHEREAS, as a condition of the Agency’s consent to provide the Grant to the 
Company, the Agency shall require the Company execute a grant agreement on terms similar to 
the ESDC Grant Agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake of the Project constitutes such an action; and 

WHEREAS, the Agency acted as lead agency for the purpose of conducting a 
coordinated environmental review of the Project under SEQRA, 6 NYCRR Part 617, and 
determined that theProject constitutes a "Type 1 Action" under SEQRA, will not result in any 
significant adverse environmental impacts and issued a negative declaration for the Project dated 
July 26, 2011; and 

WHEREAS, the issuance of the Grant is not considered a significant change in the 
Project and will not require the Agency to amend the SEQRA Resolution; 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 
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(1)    Based upon the representations made by the Company to the Agency, the Agency 
hereby makes the following findings and determinations: 

(a)    The Agency hereby authorizes the execution and delivery of the ESDC Grant 
Agreement and the Chairman and Vice Chairman are each hereby authorized to execute and 
deliver the necessary documents. The execution thereof by the Chairman or Vice Chairman shall 
constitute conclusive evidence of such approval; 

’ (b)    The Agency hereby authoi’izes the Grant to the Company, subject to the 
negotiation of acceptable terms and conditions of a grant agreement as set forth herein with the 
Company; and further subject to the receipt of the Grant Proceeds from ESDC. The Agency 
shall qooperate in the execution and delivery of all necessary documents to effectuate the Grant 
in accordance with the terms and intent of this Resolution. The Chairman and Vice Chairman of 
the Agency are each hereby authorized, on behalf of the Agency, to execute and deliver the 
necessary documents. The execution thereof by the Chairman br Vice Chairman shall constitute 
conclusive evidence of such approval; 

(c)    The obligation of the Agency to consummate any transaction contemplated herein 

or hereby is subject to and conditioned upon the delivery by and execution of, the ESDC Grant 
Agreement by both ESDC and the Agency and upon delivery by the Company of all documents 
necessary to consummate the transaction contemplated herein, and review and approval of same by 

Agency counsel; 

(d)    The obligation of the Agency to consummate the Grant is further conditioned upon 
its actual receipt of the Grant Proceeds from ESDC; 

(e) Should ,the Agency’s participation in the ESDC Grant Agreement or the Grant be 
challenged by any party, in the courts or otherwise, the Company shall defend, indemnify and hold 
harmless the Agency and its~ members, officers and employees from any and all losses arising from 

any such challenge including, but not limited to, the fees and disbursement of the Agency’s 
counsel. Should any court of competent jurisdiction determine that the Agency is not authorized 
under the Act to participate in the Grant, this Resolution shall automatically become null, void and 

of no further force and effect, and the Agency shall have no liability to the Company hereunder or 

otherwise; 

(f)    The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(g)    No covenant, stipulation, obligation oragreement contained in this resolution or 
any document referred to above shall be deemed to be the covenant, stipulation, obligation or 
agreement of any member, officer, agent or employee of the Agency in his or her individual 
capacity. Neither the members nor officers of the Agency, nor any person executing any 
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any 
personal liability or accountability by reason of the execution or delivery thereof. 
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(h)    A copy of this Resolution shall be placed on file in the office of the Agency where 
the same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call,. 
which resulted as follows: 

William Ryan 

M. Catherine Richardson 
John Gamage 

Donald Schoenwald ¯ 

AYE NAY 

X 
x 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, DO 
HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 

the City of Syracuse .Industrial Development Agency (the "Agency") held on December 20, 2011, 
with the original thereof on file ’in my office, and that the same (including all exhibits) is a true and 

correct copy of the proceedings of the Agency and of the whole of such original insofar as the 
same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i)all members of the Agency had due notice of such 
meeting; (ii)pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in a(cordance with such Section 104; (iii) the meeting was in all respects duly held; 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force 
and effect and has not been amended, repealed or rescinded. 

~~d 
IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency this 

ay of January, 2012. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
~hn Gamage, Secretary 

(S E A L) 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on December 20, 2011, at 8:30 o’clock a.m. at the Agency’s offices in the 
Common Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., John Gamage, Donald 
Schoenwald, Esq. 

ABSENT: Nicolas Ciotti 

The following persons were ALSO PRESENT: Benjamin Walsh, Meghan Gaffey, Esq., 
Judith DeLaney, Susan Katzoff, Esq, Dian Sherwood, Greg Streeter, Irene Goldych, Jacky Duong, 
Charlie Wallace, Sarah Wallace, Richard Sykes, Brandon Roth 

The following Resolution was offered by John Gamage and seconded M. Catherine 
Richardson: 

RESOLUTION CLARIFYING THAT THE NAME OF THE 
COMPANY WITH RESPECT TO A CERTAIN PROJECT 
PREVIOUSLY APPROVED BY THE AGENCY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 

of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 

State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 

equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 

advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, by application dated May 23, 2008 as supplemented by letter dated March 

7, 2011 (the "Application"), RHS Holdings, LLC, a New York State limited liability company 
(the "Applicant"), requested that the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 

located at 300-335 West Fayette Street (the "Land"); (ii) the construction of an approximate 
140,000 square foot seven story building to house an approximate 180 room hotel and conference 

center, an open parking lot and parking deck (collectively containing approximately 185 parking 
spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and installation 
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thereon of furniture, fixtures and equipment (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, mortgage recording 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, construction, 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, thereafter the Company requested a grant in an amount not to exceed 

$500,000 from certain funds allocated to the Agency from New York State’s Empire 

Development Corporation’s ("ESDC’) City by City Grant Program to be used solely in 
conjunction with the Project (the "Grant" or the "Additional FinancialAssistance"); and 

WHEREAS, the Agency previously approved a Lead Agency Resolution on March 1-5, 
201 l, a SEQRA Resolution, Inducement Resolution, PILOT Resolution and Final Approving 

Resolution on July 26, 2011 (collectively, the "Resolutions"); 

WHEREAS, following the adoption of the Resolutions, the Applicant advised the 

Agency that the initial owner/operator of the Project was going to be The Inns at Armory Square, 
LLC which is a designee, Subsidiary or member of RttS Holdings, LLC. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1)    The Agency hereby amends all of its prior resolutions solely with respect to the 
name of the initial owner/operator of the Project Facility. As amended hereby, the initial 
owner/operator of the Project Facility shall be the Inns at Armory Square, LLC. 

(2) As amended hereby, the Agency hereby ratifies all of its prior Resolutions. 

(3)    The Chairman and Vice Chairman of the. Agency, acting individually, are each 
hereby authorized and directed, for and in the name and on behalf of the Agency, to execute and 

deliver the documents and agreements identified herein and any such additional certificates, 
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make 

such other changes, omissions, insertions, revisions, or amendments to the documents referred to 
herein and to do and cause to be done any such other, acts and things, as they determine, on advice 
of counsel to the Agency, may be necessary or desirable to consummate the transactions 
contemplated by this resolution. 

(4) No covenant, stipulation, obligation or agreement contained in this resolution or 
any document referred to above shall be deemed to be the covenant, stipulation, obligation or 
agreement of any member, officer, agent or employee of the Agency in his or her individual 
capacity. Neither the members nor officers of the Agency, nor any person executing any 
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documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any 
personal liability or accountability by reason of the execution or delivery thereof. 

(5)    The Secretary of the Agency is hereby authorized and directed to distribute copies of 
this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(6) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 

business hours. 

The question of the adoption of the foregoing Resolution was duly put to vote on a roll call, 
which resulted as follows: 

AYE NAY 

William Ryan 

M. Catherine Richardson 
John Gamage 

Donald Schoenwald 

X 
X 
X 
X 

The foregoing Resolution was thereupon declared, duly adopted. 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on December 
20, 2011, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand ~.nd affixed the seal of the Agency 

th~_t_~.)day of January, 2012. 

City of Syracuse Industrial Development Agency 

Secretary 

(S E A L) 
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AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK ) 

) 
COUNTY OF ONONDAGA ) 

SS. 

WILLIAM M. RYAN, being duly sworn, deposes and says: 

He is Chairman of the City of Syracuse Industrial Development Agency (the "Agency"). 

The Agency is an industrial development agency duly established under Title I of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act"), and it is a corporate 
governmental agency constituting a public benefit corporation of the State. 

On or about July 26, 2011, the Agency adopted a resolution at the request of The Inns at 
Armory Square, LLC (the "Company") agreeing to undertake a project (the "Project") consisting 
of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property 
located at 300-332 and 334-344 West Fayette Street (the "Land"); (ii) the construction of an 
approximate 140,000 square foot seven story building to house an approximate 180 room hotel and 
conference center, an open parking lot and parking deck (collectively containing approximately 
185 parking spaces) all located on the Land (collectively, the "Facility"); (iii) the acquisition and 
installation thereon of furniture, fixtures and equipment (the "Equipment", together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form 
of a grant in an amount not to exceed $500,000 from certain funds allocated to the Agency from 
the Empire State Development Corporation (the "Grant") as well as exemptions from real 
property tax, mortgage recording 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, construction, 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. 

The Company and the Agency are mortgaging their respective interests in the improved 
real propert,y, described on Exhibit "A", to Manufacturers and Tra.d.ers Trust Company (the 

"Mortgagee’), pursuant,, to ~, certain Mortgage, dated February~qi~2012 in" the amg.,.unt of 
$22,000,000 (the Mortgage ) and a General Assignment of Rent-~-dated February cQt~, 2012 

(the "Assignment of Rents"). The Mortgage is pledged to secure the Note given by the 
Company to the Mortgagee. The Agency is also assigning to the. Mortgagee all of its right, title 
and interest (other than the Unassigned Rights) under that certain Agency Lease Agreement 
dated as of February 1, 2012 pursuant to the Pledge and Assignment dated as of February 1, 
2012. 

Pursuant to Article 18-A of the New York General Municipal Law, the Agency is 
regarded as performing a governmental function and is generally not required to pay taxes or 
assessments upon any property acquired by it or under its jurisdiction, control or supervision or 
upon its activities. 
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The Deponent submits that no mortgage tax should be imposed upon the Mortgage, the 
Assignment of Rents or the Pledge and Assignment, insomuch as the Mortgage, the Assignment 
of Rents and Pledge and Assignment are being executed and delivered under the State authority 
creating the Agency, insomuch as the use by the Agency of its powers to secure the payment of 
principal and interest on the loan is deemed by Article 18-A a public purpose essential to the 
public interest, and insomuch as both the New York State Department of Taxation and Finance 
and Counsel to the New York State Department of Taxation and Finance have expressed their 
opinion that the recording of similar documents by similar agencies organized under Article 18- 
A of the New York General Municipal Law are operations of said agencies entitled to exemption 
from the mortgage recording tax. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT               ~Y 

By: 
William M. Ryan, Chairman 

Subscrib.ed and sworn to before me 
this o,9~3~ay of February, 2012. 

Notary Public 

LORI L McROBBIE 
Nora,/Public, State of New York 

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

5652424.2 

-3- 



SCHEDULE A 

ALL -THAT TRACT OR PARCEL OF LAND, situate within the City of Syracuse, County of Onondaga 
and State of New York, being part of Block 104, and more particula~’ly described as follows: 

BEGINNING at a point, said point being the intersection of the northerly line of West Fayette Street and 
the westerly line of South Franklin Street; thence North 89 deg. 44’ 00" West for a distance of 361.65 feet 
along the northerly line of West Fayette Street to a point; thence North 00 deg. 09’ 30" East for a distance 
of 120.21 feet to a point; thence South 89 deg, 35’ 52" East for a distance of 89.08 feet io a point; thence 
North 00 deg. 16’ 00" East for a distance of 12.00 feet to a point; thence South 89 deg. 44’ 00" East for a 
distance of 10.37 feet to a point:, thence North 00 deg: 05’ 00" East for a distance of 20.42 feet to.a point; 
thence South 89 deg. 44’ 00" East for a distance of 262.00 feet to a point; thenceSouth 00 deg. 05’ 00" 
West for a distance of 152;42 feet to the point and place of beginning. 



GENERAL CERTIFICATE OF 

THE INNS AT ARMORY SQUARE, LLC 

This certificate is made in connection with the execution by. The Inns at Armory Square, 
LLC, a New York limited liability company (the "Company") of the Company Lease. (as 
hereinafter defined), the Agency Lease (as hereinafter defined) and any other document now or 
hereafter executed by the Comp.any in connection with the City of Syracuse Industrial 
Development Agency (the "Agency") agreeing, at the Company’s request, to undertake a project 
(the "Project") consisting of: (A)(i) the acquisition of a leasehold interest in an-approximate 1.2 
acre parcel of real property located at 300-332 and 334-344 West Fayette Street (the "Lanai’); (ii) 
the construction of an approximate. 140,000 square foot seven story, building to house an 
approximate 180 room hotel and conference center, an open parking lot and parking deck 
(collectively containing approximately 185 parking spaces) all located on the Land (collectively, 
the "Facility"); (iii) the acquisition and installation thereon of furniture, fixtures and equipment 
(the "Equipment", together with the Land and the Facility, the "Project Facility"); (B) the granting 
of certain financial assistance in the~form of a grant in an amount not to exdeed $500,000 from 
certain funds allocated to the Agency from the Empire State Development Corporation (the 
"Grant") as well as exemptions from real property tax, mortgage recording 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, construction, 
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. 

The. Project Facility is owned by the Company. The Company will lease the Project 
Facility to the Agency pursuant to a Company Lease Agreement dated a.s of February 1, 2012 (the 
"Company Lease") and the Agency will sublease the Project Facility back to the Company 
pursuant to an.Agency Lease Agreement’dated as of February 1, 2012 (the "Agency Lease’S), 

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in 
the Agency Lease except that, for purposes of this certificate (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
certificate and not as of any future date, and (B) all definitions with respect tO any Person shall be 
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign. 

The undersigned does hereby certify as follows: 

1.     Attached hereto as Exhibit "A" is a true, correct and complete copy of the 
Articles of Organization of the Company and any amendments thereto filed with the New York 
State Secretary of State with proof of publication thereof attached thereto, which Articles 
(including any amendments) are in full force and effect on the date hereof. 
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2.    Attached hereto as Exhibit "B" is a true, correct and complete copy of the 
Company’s Operating Agreement and such Operating Agreement is in full force and effect on 
the date hereof. 

3,    The Company is, and at all times will be, a limited liability company, duly 
organized, validly existing and in good standing under the laws of the State and authorized and 
licensed under the laws of the State to transact business as a limited liability company for the 
purpose of owning, constructing, equipping and operating the Project Facility in the State. 
Attached hereto as Exhibit "C" is a true and correct copy of a Certificate of Good Standing Of 
the Company issued by the New York State Secretary of State. 

4.. The Company has full legal right, power and authority to execute and deliver the 
Company Documents and to consummate the transactions on the part of the. Company 
contemplated by the Company Documents. TheCompany Documents have been duly 
authorized, executed, and delivered by the Managing Member on behalf of the Company and are 
in full force and effect as of the date hereof. Attached hereto as Exhibit "D" is a true, correct 
and complete copy of the authorizing resolution of the Managing Member of the Company (the 
"Resolution") !n respect of the execution, delivery and performance of the Company Documents. 

5.    All consents, approvals, authorizations or orders of, notices to, .or filings, 
registrations or declarations with, any court or governmental authority, board, agency,~ 
commission or body having jurisdiction which are required on behalf of the Company or for the 
execution and delivery by the Company of the Company Documents or the consummation on the 
part of the Company of the transactions contemplated thereby have been obtained. 

6.    After performing due diligence, there is no legal action, suit, proceeding, inquiry 
or investigation at law or in equity (before or by any court, agency, arbitrator, public board .or 
body or other entity or person) pending or threatened against or affecting the Company or, to the 
knowledge of the Company, any basis therefor (i)in any way affecting the organization, 
existence or good standing of the Company, (ii) contesting or materially affecting the validity or 
enforceability of the Company Documents, (iii)contesting the powers of the Company or its 
authority with respect to the Company Documents, (iv) contesting the authority of the Company 
to act on behalf of the Company or the authority of the representatives of the Company to act on 
behalf of the Company, (v)wherein an unfavorable decision, ruling or finding would have a 
material adverse effect on (A) the financial condition or operations of the Company, or (B) the 
consummation on the part of the Company of the transactions contemplated by any Company 
Documents. 

7.    The execution and delivery by the Company on behalf of the Company of the 
Company Documents and the consummation by the Company of the transactions contemplated 
thereby are not prohibited by, do not violate any provision of, and will not result in a breach of or 
default under (i)the organizational documents of the Company, (ii)any applicable law, rule, 
regulation, order,, writ, injunction, judgment or decree of any court or governmental body or 
other requirement to which the Company is subject, or (iii) any contract, agreement, mortgage, 
lease, guaranty, commitment or other obligation or instrument to which the Company is a party 
or by which the Company or its properties is bound. 

5652412,4 

-2- 



8.     All information concerning the Project Facility and the Company submitted to the 
Agency and the Mortgagee by the Company is true and correct in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. 

9.     Assuming the valid authorization, execution and delivery of the Agency Lease and 
the other Company Documents by the other parties thereto, the Agency Lease and the other 
Company Documents are the legal, valid and binding obligations of the Company, enforceable 
against the Company in accordance with their respective-terms, except to the extent that 
enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting 
creditors’ rights generally or by the exercise of judicial discretion in accordance with general 
principles of equity. No default by the Company or, to the best knowledge of the undersigned, no 
event of default on the part of any other party to the Company Documents has occurred or is 
continuing and no event has occurred which, with the ~giving of notice or passage of time or both, 
would be such an event of default. The Company has duly authorized the taking of and has taken 
all actions necessary to carry out and give effect to the transactions contemplated to be performed 
on its part by the Company Documents. 

10.    All permits (including building permits), licenses and authorizations necessary for 
the construction, ownership and operation of the Project in the manner contemplated by each of the 
Company Documents have been obtained or will be obtained, and said construction, ownership 
and operation will not, to the best knowledge of the Company, conflict with any zoning or similar 
ordinance applicable to the Project. To the best of the Company’s knowledge, the Project 
conforms to all material environmental regulations. 

11.    There is no Event of Default or default on the part of the Company under the 
Company Lease, the Agency Lease, the PILOT Agreement, the Mortgage, the Grant Agreement 

or any other Company Document, and no event has occurred and is continuing which, after 
notice or passage of time or both, would give rise to a default under any thereof. 

12. The Company Lease, the Agency Lease, the PILOT Agreement, the Mortgage, 
the Grant Agreement and the other Company Documents are in full force and effect and the 
Company has not assigned or pledged any of its rights under these documents. 

13. The authorized representatives of the Company who, pursuant to the Resolution, 
are authorized to execute the Company Documents and the office held by each person are as set 
forth below. The signature set opposite the name of such officer, if any, is a genuine specimen of 
such officer’s signature: 

Name Signature Office/Title 

Richard H. Sykes 
/~, ~/~ 

Manager 
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IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of February 1, 2012. 

THE INNS AT ARMORY SQUARE, LLC 

By: 

Nam~T’~/4 ¯ ~ ~]< ~5 
Title: ~ ,014 ~ ~ 2~-~ 
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EXHIBIT "A" 

ARTICLES OF ORGANIZATION 
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STATE OF NEW YORK 

D EPA R TMEN T 0 F S TA TE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

¯ 
¯ 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
June 27, 2008. 

Paul LaPointe 
Special Deputy Secretary of State 

Rev. 06/07 



08 0 6 2700,0 

ARTICLES OF ORGANIZATION 

OF. 

THE INNS AT ARMORY SQUARE, LLC 

Under Section 203 of the Limited Liabili .t-y C0mpany Law 

FIRST: The name of the limited liability company is: 

The- hms at Armox3’ Square, LLC 

SECOND: The count3’ within the state in which the principal office of the limited liability 
company is I~O be located is the County of Onondaga.           - 

THIRD:     The Secretary of State is designated as agent of the limited tiability company 

.upon whom process again;st it may be served. The post office address within or without this state to 
which the department of staie shall malt a Copy dE anyprocess served against it:is: 

The Inns at Armory Square, LLC 
108 West Jefferson Street, Suite 300 
Syracuse, New York 13202’ 

FO.URTtt: The limited liability company is to be managed by one or more manager’s. 

IN WITNESS W1--tEREOF, these Articles have" been subscribed this 2 ~,’rU day of June, ’ penalties of 2008, by the undersigned who affim~s that the statements made herein are tr~e .~u,,nder 

l perj u ry~ 

ii 



ARTICLES OF ORGANIZATION 

OF 

"[’HE INNS AT ARMORY SQlJARE, LLC 

Under Section 203 o.f the Limited Liability Company Law 

STATE OF NEW YORK 
DEPARIN~ENT OF STATE 

FILED JUN 2 7 2008 

T~5 
BY: 

Fil~: 
Mackenzie Hughes LLP 

10i South Salina Street 
Suite 600 
P.O, Box 4967 
Syracu,se, New York 13221 



N. Y.    S.    DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY~ NY 12231-0001~ 

FILING RECEIPT 

ENTITY NTLME: THE INNS AT ARMORY SQUARE, LLC 

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM LLC) COUNTY: ONON 

FILED:06/27/2008 DLrRATION:********* CASH#:080627000302 FILM #:080627000267 

FILER : 

MACKENZIE HUGHES LLP 
i01 SOUTH SALINA STREET, 
P.O. BOX 4967 
SYRT~CUSE,    NY 13221 

ADDRESS FOR PROCESS: 

THE LLC 
SUITE 300 
SYP~ACUSE,    NY 13202 

REGISTEREDAGENT: 

SUITE 600 

108 WEST 

EXIST DATE 

06/27/2008 

JEFFERSON STREET 

SERVICE COMPANY: CORPOPJXTION SERVICE COMPANY - 45          SERVICE CODE: 4 

FEES 260 . 00 PAYMENTS 260 , 00 

CASH 0,00 
FILING 200 . 00 CHECK 0 , 00 
TAX 0 . 00 CHA!~GE 0 . 00 
CERT 0 . 00 DRAWDOWN 260 . 00 
COPIES i0 o 00 OPAL 0 , 00 
HANDLING 50 . 00 REFUND 0 . 00 

.............. DOS-I025 (04/2007) 
62738’7 SNE 



DIVISION OF CORDOP.ATIONS A!qD STATE RECORDS               ALB;LNY, NY 1.2231-0001 

FILING RECEIPT 

ENTITY NAHE: THE INNS AT ARMORY SQUA]IE, LLC 

PUB~ . 
DOCUMEN’]; TYPE : CERTIFICATE OF     ~ ICATION (DOM LLC)               COUNTY ; 0NON 

MACKENZIE HUGHS LLP 
A£~N: GAIL CRISPIN 
i01-SO~YH SALINA ST., PO 
SYRACUSE, NY 13221-4967 

ADDRESS FOR PROCESS: 

BOX 4967 

~EGIgTERED AGENT: 

.................................... SERVICE CODE: 00 
SERVICI’] COM.PA]qY: ~* N’O 5.ERVICE COMPANY 

5 0,0 0 

FILIN(~ 50.00 
T~X 0.00 
CERT 0,00 
COPIES 0.00’ 
HANDLING 0.00 

PAYMENqI"S 

CASH 
CHECK 

CHARGE 
DRAWDOWN 

OPAL 
RE FUND 

............... ............ ............... DOS-I025    (04/Z007 



CERTIFICATE OF PUBLICATION 

OF 

THE INNS AT ARMORY SQUARE, LLC 

Under Section 206 of the Limited Liability Company Law 

The undersigned is a Manager of The Inns at Armory SqUare, LLC, 

The published notices described in the annexed Affidavits of Publication contain "all 
~he information required by Section 206 of the Limited Liability Company Law, 

The newspapers described inSuch Affidavits of Publication satisfy the requirements set 
fort, h in the Limited Liability Company Law and fl~e designation made by the County Clerk. 

[ certify the foregoing statements to be true ’under penalties of p~rjury, 



92FIDAVIT OF PD~LIC-A-TION~ 
Under Secnicn 2061o~J£~e Limited Liabili~y’Co~¥Law State of New York, 
County of Ononde£a,. ss:. The ~ndersignedis the publisher 
of The Post-S~an~a-.~~d, ~a daily newspaper pub~ished in Syracuse, New York. 
A nonice regarding~: ~ i~S~AT ~_~40RY SQUARE~ LLC 
was mub!ished in sa~d~i~@wspape~ once in ~ach. w~ek for-six successive Weeks, 
, L ~ . 7/09/0~B ~ind ending on 8/i3./08. ~The texn of the notice 
as Dublishei in said n~w~paper is as set forth .b~low or in the annexed exhibit. 

This newspaper has been designated by the Clerk of Onondaga County 
for this purpose. 

MACKENZIE HUGHES 
Ad #123352 PO ~ NOTICEOFFOP~ 
Paper PS Start 7/09/08 Stop 8/13/0S 
Times 6 
Runs 7/9, 16,23,30,8/6,8/13 
Text NOTICEOFFORMAT 

Principal Clerk 
an Authorized Designee of the Publisher, Stephen A. Rogers- 
Subscribed and sworn to before me this        8/i3/08 

]/ oio 



Notioe of formation of The 
Inns at Armory Square, LLC 
(LL¢), Articles of Organization 
filed with Secretary of State 
ofNY (SSNY) on 6/27/08. Of 
rice located in Onondaga 
County, SSNY design~.ted as 
agent of LLC upon whom pm 
ooss against it may bo served, 
SSNY shall mail process to: 
108 West Jefferson Street, 
Suite 300, Syraouse, NY 
13202. LLC is manager man 

aged, purpose: oommercial 
development and manage 
ment of hotel and retail facili 
ties and any lawful act or ac 
tivity, 



EAQI[ F, 
N E W SPAP E R S 

AFF1/)AVIT OF PUBLICATION under Section 20.6, of the Limited Liability Company Law 

State of New York, 

Cotmry of Onondaga, ss,: 

The trade,:signed isthe pn.nter of the Dew~ttq tm .s,    . 
a weeMy newspaper pub!ished in Dewitt;New yoi?k.A notice.reg~ardingThe Inns at Armory Square,IdLC, was pub- 

¯ .liShed in~;Said new~papero ace in each week for Six successive weeks, e.ommen¢ing on July 16, 2008 and ending o~ 
Aug, usi 20,2008. q?hei:text 0f this ~otice.:as.publi~hed in sai d newspaper is as set forth below, or in the annexed exhibit. 

This newspaper hasbeen dt~s|grmted by the Clerk. ot’ Onondaga County for this purpose. 

¸.7 

Lisa Congdon, Authorized Designee of Printer, 
Eagle Media Partners LP 

5910 Firestone Drive 
Syracase, New York 13206 

(315) 434-8889 
Fax: (315) 434-8883 

SWORN TO I~EICOl< I,: ME      ... 
THIS 20Ih."/DAY OF AU(;I]~’I’. 2008 

Sh~on A, Doldo 
No. 01D05038536 

Notary Public, State of New York 
Qualified in Onondaga County 

Commlssion Exp~ Jan, 30,2011 



Notice of Formation 
Notie of formation of The Irm~ at 

Arm.ory Squ;~re, LI.,C 
e l~s o f Ot’B~,~ ni z~t ~i on fl t~d ~itl ~ 
~,mry o f S ~ ~c o f N Y( SS N Y ) 
6127/08, Office lock,ted in 
o~dnga COunty, SSNY 

v~d. ~ SHY 8h (ill mai! I,~ro~ ~ 
108 Wes~Jefferson ~t~ Suite 

300,.syr~C~ise, NY 13202. LLC is 
ill,iris!gel" m:maged~ <l’~urpose; 
~:ornmercial developnaent mad 
i~lliil~lge~:ntmt o~" hotel imd retail 
faci:liiies alld ImY (;iWfill ~lei or 
~vi~.          HB;34 



CERTIFICATE OF PUBLICATION 

OF 

THE INNS AT ARMORY SQUARE, LLC 

Under Seotion 206 of the Limited Liability Company Law 

Filed by: 
Maokenzi~ Hughes LLP 
101 South Sa.lina Street 
P.O, Box 4967 
$~aeuse, New York 13221-4967 
At~n: Gall Crispin 



STATE OF NE IV YORK 

DEPARTMENT OF S TA TE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand.andofficial seal of 
the Department of.State, at the City of 
Albany, on February 7, 2012. 

Daniel E. Shapiro 
First Deputy Secretary of State 

Rev. 05/09 



CERTIFICATE OF CHANGE 

OF 

THE INNS AT ARMORY SQUARE, LLC 

Under Section 211-A of~h~ Limited Liability Company Law 

FIRST: Th~ name of the limited liability company is: 

SECOND: 
27, 2008. 

The knns at Armory Square, LLC 

The Articles of Organiza’don were filed wi.th the Department of State on Juae 

THIRD: The change effected hereby is the address to which the Secretary of State shall 
forward copies of process accepted on behalf of the limited liability company. The address is 
changed to read in its enlirety as fotlows: 

TheInns at Armory Square, LLc 
202 Walton Street, Suite 204 .. 
Syracuse, New York 13202 

IN WITNESS WHEREOF, this certificate has been subscribed this 3rd day of February, 2012 
by the uadersigaed who affirm thai the statements made herein are true Uader penalties of perjury. 

Rie~’~d H. Sykes, Manager 

.120206000684 



CERTIFICATE.OF CHANGE 

OF 

THE INNS AT ARMORY SQUARE, LLC 

Undvr Section 211-A of the Limited Liability Company Law 

FILED FEB 06 201~    2 

FAX S, ~ ~ 

LCS 
DRA WDO WN - #AL 

Filer: 
Mackeazi¢ Hughes LLP 
101 South Salina Street, 6’1~ Floor 
P.O. Box 4967 
Syracuse, New York- 13221-4967 
Altn: lacqueline C. Kochovski 



N. Y. S. DEPARTMENT OF STATE 
DIVISION OF C~RPO~ATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

FILING RECEIPT 

ENTITY NAME: THE INNS AT ARMORY SQUARE, LLC 

DOCUMENT TYPE: CHANGE (DOM LLC) 
PROCESS 

COUNTY: ONON 

FILED:02/06/2012 DURATION:********* 

FILER: 

MACKENZIE HUGHES LLP 
ATTN: JACQUELINE C. KOCHOVSKI 
I01 SO. SALINA ST. 6TH FL. POB 4967 

CASH#:120206000739 FILM #:120206000684 

SYRACUSE, NY 13221-4967 

ADDRESS FOR PROCESS: 

THE LLC 
202 WALTON STREET, SUITE 204 
SYRACUSE, NY 13202 

REGISTERED AGENT: 

=,--_ _--=i= ,--’-~---- --.--- .... = = =’= =:----. :-~-- = ----_= ---- = ---- --- ---" -- ..-" -- -- ~ ---- =.=----~-------- --------- ---- ---- ----" = -- --- -- ~" .... 
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S TA TE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify.that the annexed copy. has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

oo 

WITNESS my hand and official seal of 

the Department of State,. at the City of 
Albany, on February 15, 2012.. 

Daniel E. Shapiro 
First Deputy Secretary of State 

Rev. 05/09 



FIRST: 

CERTIFICATE OF AMENDMENT 

OF 

THE INNS AT ARMORY SQUARE, LLC 

Under Section 211 of the Limited Liability Company Law 

.The name of the limited liability company is: 

The Inns at Armory Square, LLC 

SECOND: The Articles of’Organization were filed with the Department of State on June 
27, 2008. 

THIRD: The purpose ofthis Amendment is to l~rrnit the limited liability company to 
create additiorml classes of members and managers pursuant to the Ol~rating Agreement of the 
limited liability company by amending paragraph "FOURTH" and adding a paragraph "FIFTH" of 
the Articles of Organization. 

FOURTH: Paragraph "FOURTH" of the Articles of Organization which refers to the 
management of the company is amended to read as follows: 

"FOURTH: The limited liability company is to be managed by one or more 
managers. Pursuant to Section 419 of the Limited Liability Company l.~w, the limited .liability 
company may, in the manner provided for in the Operating Agr~ment of the limited liability 
company, er~te additional ~:lass~s of manag6xs h~ving such relative rights; power; pre ferenees and 
limitations as may from time to time be-established pursuant to the Operating Agr~ment." 

FIFTH: Paragraph "FIFTH" is added to theArticles of Organization to read as follows: 

"FIFTH: Pursuant to Section 418 of the Limited Liability Company I.~w. the 
limited liability company may, in the manner provided for in the Operating Agreement of the limited 
liability comply, create, additional clas~es of members having such relative rights, powers, 
preferences and limitations as may from time to time be established pm’suant to the Operating 
Agreement," 

I’N WITNESS WHEREOF, this certificate has been subscribed this 10’~’.day of February, 
2012 by the undersigned who affirms that the statements made herein ~ true under penalties of 
perjury.                               "’ 

~ch~rd H. sykes° 

120213000159 



OF 

THE INNS AT ARMORY SQUARE, LLC 

Under Section 21I of the Limited LlabiIIty Company Law 

LCS 

Mackenzie Hughvs LLP 
10i South Salina Street, 6m Floor 

to P.O. Box 4967 
~.Syr~usv, New York 13221-4967 
:ff-~Attn: ~Iennifer K. Cart, Pandegal 

,~,ust0mer Ref.# _~. o ) 

STATE OF.NEW YORK 
DEPARTMENT OF STATE 

FILED FEB 1 3 2012 

BY: 



N. Y. So DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS 

FILING RECEIPT 

ENTITY NAME: THE INNS AT ARMORY SQUARE, LLC 

DOCUMENT TYPE: AMENDMENT (DOM LLC) 
PROVISIONS 

ALBANY,    NY 12231-0001 

COUNTY: ONON 

FILED: 02/13/2012 DURATION:********* 

FILER: 

MACKENZIE HUGHES LLP 
101.SOUTH SALI.NA STREET 6TH FL. 
P:.O. BOX 4967, JENNIFER K. CARR, PA 
SYRACUSE, NY 13221-4967 

ADDRESS FOR PROCESS: 

REGISTERED AGENT: 

SERVICE COMPANY: LIBERTY CORPORATE SERVICES, INC. - AL SERVICE CODE: AL 

FEES 95.00 

FILING 60.00 
TAX 0.00 
CERT 0.00 
COPIES 10,00 
HANDLING 25.00 

40183 

PAYMENTS 

CASH 
CHECK 
CHARGE 

DRAWDOWN 
OPAL 

REFUND 

95.00 

0.00 
0.00 
0.00 

95.00 
0.00 
0.0o 
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AMENDED AND RESTATED 

OPERATING AGREEMENT 

FOR 

THE INNS AT ARMORY SQUARE, LLC 

Dated as of January 1, 2012 

THE .EQUITY INTERESTS REPRESENTED BY UNITS PURSUANT TO THIS OPERATING 

AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES 

ACT OF 1933, AS AMENDED (THE "1933 ACT"), OR UNDER ANY OTHER APPLICABLE 

SECURITIES LAWS. SUCH UNITS MAY NOT BE SOLD, T.RANSFERRED, ASSIGNED, 
PLEDGED OR    OTHERWISE DISPOSED OF AT    ANY TIME WITHOUT EFFECTIVE 

REGISTRATION UNDER THE 1933 ACT. AND SUCH LAWS OR EXEMPTION THEREFROM, 
AND COMPLIANCE WITH THE OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH 
HEREIN. 



AMENDED AND RESTATED 

OPERATING AGREEMENT 

FOR 

THE INNS AT ARMORY SQUARE, LLC 

This Amended and Restated Operating Agreement (this "Agreement") for The Inns at Armory 
s~luare, LLC (the "Company") is made as of January l, 2012 among the undersigned. 

RECITALS 

A.     The Company was formed as a New Yorklimited liability company on June 27, 2008 by 
the filing of the Articles of Organization (as in effect from time to time, the "Articles") with the New 

York Secretary of State and the entering into of the Company’s Operating Agreement effective June 27, 
2008 (the "Original Agreement"-). 

B. The original members of the Company were RHS Holdings, LLC ("RHS") and GBD, 

LLC ("GBD"). 

C. GBD withdrew as a member in the Company on September 14, 2010. 

D. Michael Lorenz, David Schlosser and Andrew Sussman were admitted as members on 
January 1,2011. 

Eo 

Company. 
The current Members desire to admit the other parties hereto as members in the 

F.     The parties hereto desire to completely amend and restate the Original Agreement and 

adopt this Agreement as the Operating Agreement for the Company. 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good 

and valuable Consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 

agree as follows: 

ARTICLE I 
DEFINITIONS 

1.1    Certain Definitions. For purposes of this Agreement, the following terms shall have the, 

meanings set forth below: 

.. 
(a)    "Act" has the meaning set forth in Section 2.1 hereof. 

(b) "Adiusted Capital Account Deficit" means, with respect to any Unit Holder, the 
deficit balance, if any, in such Unit Holder’s Capital Account as of the end of the relevant Company 
taxable year, after giving effect to the following adjustments: 



(i)     Credit to such Capital Account any amounts which such Unit Holder is 
obligated to restore pursuant to any provision of this Agreement or pursuant to Treasury 
Regulations §1.704-1(b)(2)(ii)(c) or is deemed to be obligated to restore pursuant to the 
penultimate sentences of Treasury Regulations § 1.704-2(g)(1) and 1 ~704-2(i)(5); and 

(ii)    Debit to such Capital Account the items described in Treasury 
Regulations § 1.704-1 (b)(2)(ii)(d)(4), 1.704-1 (b)(2)(ii)(d)(5) and 1.704-1 (b)(2)(ii)(d)(6). 

(iii) The foregoing definition of Adjusted Capital Account Deficit is intended 
to comply with the provisions of Treasury Regulations §l.704-1(b)(2)(ii)(d) and shall be 
interpreted consistently therewith. 

(c)    "Affiliate" of a Person means any other Person Controlling, Controlled by or under 
common Control with such Person and any partner of such Person if such Person is a partnership and 
any member of such Person if such Person is a limited.liability company. Notwithstanding the 
foregoing, an "Affiliate" of the Company means each of the Company’s direct or indirect 
Subsidiaries, whether or not in existence on the date hereof. 

(d) "Agreement" has the meaning given to it in the preamble. 

(e) "Articles" has the meaning given to it in Recital A. 

(f)     "Board" or "Board of Managers" means the individuals who are authorized to 
manage’ the business and affairs of the Company pursuant to ARTICLE VII hereof. 

(g) "Capital Account" has the meaning given to it in Section 4.4. 

(h)    "Capital Contribution" means, with respect to each Unit, a contribution to the capital 
of the Company, including the purchase price paid to the Company for such Unit and any other 
contribution made to the Company with respect to such Unit. 

(i)     "Class" means an outstanding class, series or other type of security of the Company. 
If a security of the Company has different rights, powers, privileges, preferences or priorities than 
another security of the Company, then for purposes of this Agreement the two securities are in a 
different Class. The Class A Common Units and the Class B Common Units are different classes of 
Units. Members holding Units of the same Class constitute a "Class"of Members. 

(j)     "Class A Common Units" mean the limited liability company interests in the 
Company designated as "Class A Common Units" with such rights, powers and duties as set forth in 
this Agreement. 

(k)    "Class B Common Units" mean the limited liability company interests in the 
Company designated as "Class B Common Units" with such rights, powers and duties as set forth in 
this Agreement. 

(1) "Code" means the Internal Revenue Code of 1986, as amended. 

(m)    "Common Units" means the limited liability company interests in the Company 
designated as "Common Units" with such rights, powers and duties as set forth in this Agreement. 
There are two Classes of Common Units: Class A Common Units and Class B Common Units. 



(n) "Company" has the meaning given to it in the preamble. 

(o)    "Control" means the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of a Persbn, whether through ownership of voting 
securities, by contract or otherwise. 

(p) "Courier" has the meaning given to it in Section 15.3. 

(q)    "Depreciation" means for each fiscal year or other period, an amount equal to the 
depreciation, amortization, or other cost recovery deduction allowable with respect to a Company 
asset for that year, except that if the. Gross Asset Value of the asset differs fromits adjusted basis for 
federal income tax purposes at the beginning of that year, Depreciation shall be an amount that bears 
the same ratio to such beginning Gross Asset Value as the federal income tax depreciation, 
amortization, or other cost recovery deduction for thatyear bears to such beginning adjusted tax 
basis; provided, however, that if the federal income tax depreciation, amortization, or other cost 
recovery deduction for that year is zero, Depreciation shall be determined with reference to such 
beginning Gross Asset Value using any reasonable method selected by the Board of Managers. 

(r) "Distribution" means any distributi0n.by the Company to any Unit Holder, including 
distributions payable in cash, property or securities and including by means of distribution, 
’repurchase or liquidation, except that none of the following shall be a Distribution: (i)any 
recapitalization or exchange ofsecurities of the Company in which the consideration received with 
respect to Units of each Class is allocated pro rata among the holders of Units of ~uch Class, or 
(ii) any distribution of securities of any Class pro rata to holders of securities of such Class, .or 
(iii) subdivision (by Unit split or otherwise) or any combination (by reverse Unit split or otherwise) of 
any outstanding Units. 

(s) 

(t) 

"Economic Rights" has the meaning given tO it in Section 12.1. 

"Estimated Tax Amount" has the meaninggiven to it in Section 5.3(d). 

(u)    "Exempt Transfer" means any (i) Transfer to the transferor’s spouse, .ancestor or 
lineal descendant or a trust or an entity solely for the benefit of one or more of the foregoing Persons 
or such transferor; or (ii) a Transfer by a Series C Member to Sykes, RHS or their successors, 
executors, administrators or Affiliates. 

(v) "Forfeiture Allocations" has the meaning given to it in section 6.20). 

(w) "GBD" has the meaning given to it in Recital B. 

(x)    "Gross Asset Value" means, with respect to any Company asset, the asset’s adjusted 
basis for federal income tax purposes, except as follows: 

(i)     The initial Gross Asset Value of any asset contributed by a Unit Holder 
to the Company shall be the gross fair market value of such fisset at the time of such 
contribution, as determined by the Board of Managers in its reasonable discretion; 

(ii)    In order to preserve the economic interests of each Unit Holder in the 
Company, the Board of Managers’ will adjust the Gross Asset Values of all Company 
assets to equal their respective gross fair market values, as determined by the Board of 
Managers in its reasonable discretion, immediately prior to the following times: (i) the 



acquisition of additional Units in the Company by any new or existing Unit Holder in 
exchange for a contribution to the Company’s capital, (ii) the issuance of Units for 
services, (iii) the distribution by the Company to a Unit Holder of more than a de minimis 
amount of Company property, (iv) the withdrawal of a Unit Holder, and (v) the 
liquidation of the Company;                   " 

(iii) The Gross Asset Values of Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis.of such assets pursuant to 
Section 734(b) or 743(b) of the Code, but only to the extent that such adjustments are 
taken into account in determining. Capital Accounts pursuant to Treas. Reg. §1.704- 
l.(b)(2)(iv)(m); provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this item (iii) to the extent an adjustment is made at that time pursuant to item (ii) of 
this definition; and 

(iv) The Gross Asset Value .of any Company asset distributed in kind to any 
Unit Holder shall be adjusted to equal its gross fair market .value, as determined by the 
Board of Managers in its reasonable discretion, on the~date of distribution. 

(y)    "Highest Marginal Rate" means the highest marginal individual U.S. federal income 
tax rate imposed by Section 1 of the Code and, if any Unit Holder’s income is subject to the 
alternative minimum tax, Section 55 of the Code, and by the 6quival6nt provisions of state and local 
personal income tax law (taking into account the allocation and apportionment of the Company’s 
income to each state to which the Company’s income is ultimately allocated or apportioned). 

(z)    "Holder" means an owner of one or more issued and outstanding Units, who.may or 
may not also be a Member. Such term may be used as follows in this Agreement: Unit Holder, Class 
A Common Unit Holder, Class B Common Unit Holder, holder of Units, holder of Class A Common 
Units or holder of Class B Common Units (or any variation of the foregoing). A Series C Member 
shall not be considered a Holder or a Unit Holder. 

(aa) "Hotel" means a 180 room hotel franchised as a combination Residence Inn by 

Marriott/Courtyard by Marriott located in Armory Squar.e, Syracuse, New York. 

¯ (bb) "Indemnitee". has the meaning given tO it in Section 10.2(a). 

(cc) "Independent Third Party;’ means any Person who, immediately prior to the 
contemplated transaction, does not directly or indirectly ben~eficially own in excess of five percent 
(5%) of any class of the Units, who is not an Affiliate of any such five percent (5%) owner, or who is 
not the spouse or descendant (by birth or adoption) of any such five percent (5%) owner. 

(dd) "Institutional Lender" means any banking institution (including but not limited to 
saving and loan associations or savings banks), insurance company, pension or profit sharing plan or 
fund, educational institution, or real estate investment trust. 

(ee)    "Loan Covenants" means any covenant set forth in any loan made to the Company 
by an Institutional Lender. 

(ff)    "Lorenz" means Michael Lorenz. 

(gg)    "Mail" has the meaning given to it in Section 15.3. 
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(hh) "Majority Class Vote" means the affirmative vote of 51% of both the holders on the 
Class A Common Units and the Class B Common Units, voting as separate classes and not as a single 
class. 

(ii)    "Manager" has the meaning given to it in Section 7.1(c). A Manager may also at 
times be referred to as a Managing Member. 

(jj)    "Member" means a Unit Holder or a Series C Member that has been admitted to the 
Company as a Member in accordance with the provisions hereof. 

(kk) "Net Income" and "Net Loss" mean, for each fiscal.year Or other period, an amount 
equal to the Company’s taxable income or loss for such year or period, determined in accordance with 
Section 703(a) of the Code (for this purpose, all items of income, gain, loss or deduction required to 
be stated separately pursuant to Section 703(a)(1) of the Code shall be included in taxable income or 
loss), with the following adjustments: 

(i)     Any income of the Company that is exempt from federal income tax 
shall be added to such taxable income or loss; 

(ii)    Any expenditures of the Company described in Section 705(a)(2)(B) of 
the Code or treated as Section 705(a)(2)(B) of the Code expenditures pursuant to Treas. 
Reg. §1.704-l(b)(2)(iv)(i) shall be subtracted from such taxable income or loss; 

(iii) Gain or loss resulting from any disposition of Company property with 
respect to which gain or loss is recognized for federal income tax purposes shall be 
computed by reference to the Gross Asset Value of the property disposed of, 
notwithstanding that the adjusted tax basis 0fthe asset differs from its Gross Asset Value; 

(iv)    In lieu of the depreciation, amortization and other cost recovery 
deductions taken into account in computing such taxable income or loss, there shall be 
taken into account Depreciation for such fiscal year, computed in accordance with the 
terms hereof; 

(v)    In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to the terms of this Agreement, the amount of such adjustment shall be taken 
into account as gain or loss from the disposition of such asset for purposes of computing 
Net Income and Net Loss; and 

(vi) Notwithstanding any other provision herein, any items of income, gain, 
loss or deduction specially allocated pursuant to Sections 6.2 and 6.5 shall not be taken 
into account in computing Net Income or Net Loss. 

(11)    "Nonrecourse Deductions" has the meaning set forth in Treasury Regulation Section 
1.704-2(c) and shall be determined in accordance with such Treasury Regulation. 

(mm) "Nonrecourse Liability." has the meaning set forth in Treasury Regulations Section 
1.704-2(b)(3). 

(nn) "Notice" has the meaning given to it in Section 11.8(a). 

(oo) "Original Agreement" has the meaning given to it in Recital A. 



(pp) "Partner Minimum Gain" has the meaning given "partner nonrecourse debt minimum 
gain" as set forth in Treasury Regulations §1.704-2(i)(2) and shall be determined pursuant to Treasury 
Regulations § 1.704-2(i). 

(qq) "Partner Nonrecourse Debt" has the meaning given such term in Treasury 
Regulations § 1.704-2(b)(4). 

(rr)    "Partner Nonrecourse Deductions" has the meaning given such term in Treasury 
Regulations § 1.704-2(i). 

(ss) "Partnership Minimum Gain" means "partnership minimum gain" as defined in 
Treasury Regulations § 1.704-2(b)(2) and determined pursuant to Treasury Regulation § 1.704-2(d). 

(tt)    "Percentage Interest" means, with respect to any Common Unit Holder, a fraction, 
expressed as a percentage, the numerator of which is the total number of Class A Common Units and 
Class B Common Units held by such Common Unit Holder and the denominator of which is the total 
number of Class A Common Units and Class B Common Units outstanding as of the date of 

determination; provided, however, if the applicable provision of this Agreement does not refer to both 
Classes of Common Units in connection with a Percentage Interest determination, then Percentage 
Interest shall only be determined with respect to the Class or Classes of Units referred to in such 
provision. 

(uu) "Person" means any individual, partnership, corporation, limited liability company, 

joint venture, trust, estate, association or other entity or organization, including a government.or 
political subdivision or an agency or instrumentality thereof. 

(vv) "Prime Rate" with respect to any period shall mean the interest rate stated as being 
the "Prime Rate" applicable in the United States during such period as published in The Wall Street 
Journal or reported by any internetobased service (or such reasonably comparable interest rate as may 
be readily available if such published or reported rate designated as the "Prime Rate" is not readily 
available in The Wall Street Journal or on any such internet-based service), as such published or 
reported interest rate may change from time to time during such period. 

(ww) "Regulatory Allocations" has the meaning given to it in Section 6.2(i). 

(xx) . "Requisite Percentage" means, with respect to a Class vote, the Member or Members 
owning a majority of the Units of such Class and with respect to the vote of the Common Unit 
Holders as a single Class, the vote of the Members or Members owning a majority of the Common 

Units. 

(yy) "RHS" has the meaning given to it in Recital B. 

(zz) "Sale of the Company" means the sale (in a single transaction or a series of related 
transactions) of the Company to any Independent Third Party or group of Independent Third Parties 
pursuant to which such Independent Third Party acquires or group of Independent Third Parties 
acquire (i) a majority of the Common Units, whether by merger, consolidation, sale, transfer, 
assignment, pledge, encumbrance, reorganization, recapitalization or other disposition (irrespective of 
whether any of the foregoing are effected, with or without consideration, voluntarily or involuntarily, 
by operation of law or otherwise, or whether inter vivos or upon death), or (ii) all or substantially all 
of the assets of the Company and its Subsidiaries, determined on a consolidated basis. 
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(aaa) "Schlosser"means David Schlosser. 

(bbb) "Securities" means (i) all Units and Series C Interests and (ii) all Unit Equivalents, 
including securities of the Company or any successor issued or issuable with respect to the securities 
referred to in clauses (i) or (ii)above, including by way of a split, dividend, exchange or other 
recapitalization. 

(ccc) "Securities Act" means the Securities Act of 1933 and the rules and regulations 
promulgated thereunder, in each case as amended from time to time, or any successor thereto. 

(ddd) "Series C Anniversary" means the third (3rd) annual anniversary of the Series C 

Trigger Date. 

(eee) "Series C Interest" means the limited liability company interest in the Company 
designated as a "Series C Interest". with such rights, powers and duties as set forth in this Agreement. 

(fff) "Series C Member" is a Person who has acquired a Series C Interest in the Company. 

(ggg) "Series C Payment" means a payment to Series C Members pursuant to Sections 
5.1 (a) or Section 5.1 (b)(2)(A). 

(hhh) "’Series C Preference Amount" means a return of 11% per annum from the date the 
Series C Member acquires the Series C Interest on the Series C Unreturned Capital Value. The Series 
C Preference Amount shall accrue, but not be paid, from the date the Series C Member acquired the 
Series C Interest until the Series C Trigger Date, at which time such accrued amount shall be addedto 
the Series C Unreturned Capital Value. After the Series C Trigger Date, the Series C Preference 
Amount shall be paid in calendar quarterlypayments in accordance with Section 5.1(a). Any Series 
C Preference Amount that is required to be paid quarterly but has not been paid shall be added 
quarterly to the Series C t0nreturned Capital Value. 

(iii) "Series C Trigger Date" means the earlier to occur of either (i) the grand opening of 
the Hotel or (ii) the fifteenth (15th) month anniversary of th~ date the Series C Member acquired the 
Series C Interest. 

(jjj) "Series C Unreturned Capital Value". means the aggregate amount paid by the Series 
C Member to acquire the Series C Interest, plus the amount of the Series C Preference Amount which 
has accrued from the date the Series C Member acquired the Series C Interest until the Series C 
Trigger Date plus any unpaid Series C Preference Amount (whether unpaid.quarterly due to the Loan 
Covenants or otherwise) minus any nonrecoverable distributions by the Company to the Series C 
Member with respect to the Series C Interest, whether Series C Preference Amount or return of the 
amount paid by the Series C Member tO acquire the Series C Interest. The Series C Unreturned 
Capital Value shall never be less than zero. 

(kkk) "Shortfall Distributions" has the meaning given to it in Section 5.3(a). 

(111) "Subsidiary" means any Person of which the Company owns securities having a 
majority of the voting power in electing the board of directors (or similar governing body) directly or 
through one or more subsidiaries or, in the case of any limited liability company, partnership, limited 
liability partnership or other similar entity, securities conveying, directly or indirectly, a majority of 
the economic interests in such entity. 
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(mmm) "Super-Maiority Class Vote" means the affirmative vote of 61% of both the holders 
on the Class A Common Units and the Class B Common Units, voting as separate classes and not as a 
single class. 

(nnn) "Sussman" means Andrew Sussman. 

(ooo) "Sykes" has the meaning given to it in Section 7.1 (c). 

(ppp) "Tax Amount" has the meaning given to it in Section 5.3(b). 

(qqq) "Tax Distributions" has the meaning given to it in Section 5.3(a). 

(rrr) "Tax Matters Partner" has the meaning given to it in Section 11.7. 

(sss) "Transfer" means any transfer, sale, assignment, pledge, lien, encumbrance or other 
disposition of any kind (including any of the foregoing that are effected or incurred by gift, for 
consideration, voluntarily, involuntarily, for collateral purposes, upon foreclosure, in a judicial sale, 
incident to divorce, during lifetime, upon death, by operation of law or otherwise). "Transfer" 
includes making a spouse the sole holder of record of securities, where (before doing so) that spouse 
is not the holder of record of the securities but has an undivided community property interest in such 
securities. A "Transfer" of a security also includes any swap or other transaction (including a short 
sale covered by that security) that transfers all or part of the economic consequence of ownership (or 
any other incident of ownership) of that security. "Transfer" does not, however, include a sale or 
exchange of any security occurring in and solely by virtue of a merger or consolidation to which the 
Company is a constituent party. 

(ttt) "Treasu.ry Regulations" means-final or temporary income tax regulations 
promulgated under the Code and effective as of the date hereof. Such term shall, in the Board of 
Manager’s sole discretion, be deemed to include any future amendments to such regulations and any 
corresponding provisions of succeeding regulations (whether or not such amendments and 
corresponding provisions are mandatory or discretionary). 

(uuu) "Unit" means (i) the limited liability company interests in the Company that are 
represented by Class A Common Units and Class B Common Units, and (ii) any securities issued or 
issuable with respect thereto (including securities issued or issuable pursuant to a dividend, split, 
reclassification or like action, or pursuant to a merger or exchange, and including stock of any 
corporate successor of the Company). 

(vvv) "Unit Equivalents" means any (a) warrants, Options or other rights to subscribe for, 
purchase or otherwise acquire any Units or (b)any securities convertible into or exchangeable for 
Units. 

(www) "Unit Holder Loans" has the meaning given to it in Section 4.2. 

ARTICLE !I 
ORGANIZATIONAL MATTERS 

2.1    Legal Status. The Company is a limited liability company organized and existing under 
the New York Limited Liability Company Law, as amended from time to time (the "Act"). The 
Company shall be governed by the Act. 
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2.2    Name. The name of the Company is The Inns at Armory Square, LLC. The Board of 
Managers may change the name of the Company at any time and from time to time. 

2.3    Purpose. The purpose of the Company is to (i) develop, construct, own, lease, operate 
and sell the Hotel and (ii) do all other things in connection with any of the foregoing or as otherwise 
contemplated by this Agreement. The Company shall have the power to engage in any transaction 
necessary or appropriate to accomplish its purposes. 

2.4    Term. The term of the.Company commenced on the date specified in the Articles and 
shall continue until the Company is dissolved pursuant to ARTICLE XIII hereof. 

ARTICLE III 
MEMBERS AND UNITS 

3.1    Ownership of Units and Series C Interests. The Persons whose names are set forth on 
the signatui’e page tothis Agreement have been admitted as Members, and own the Units and Series C 
Interests, as of the date of this Agreement, as set forth on Exhibit "B" hereto. The Board. 0f Managers 
may update Exhibit "B". hereto (without the consent of any Members) from time to time to reflect any 
permitted change in ownership of Units or Series C Interests, including any permitted change as a result 
of any Transfer or issuance of Units or Series C Interests. 

3.2    Limited Liability compan¥ Interests. The limited.liability, company interests in the 
Company shall be represented by Class A Common Units, Cla~s B Common Uni.ts and SeriesC 
Interests. The rights, powers, and duties of Unit Holders and Series C Members shall be as provided 
herein, including the Exhibits hereto.                   " 

3.3    Additional Units. The Company may from time to time issue Series C Interests to such 
Persons as the Board of Managers shall determine, for such consideration as shall be determined by the 
Board of Managers; provided, however, that any priority return to the Series C Members may not exceed 
the Series C Preference Amount and any new Series C Members shall not be paid on terms that are more 
favorable to any other Series C Members. The Board of Managers may admit to the Company as 
Members those Persons to whom such Series C Interests are issued.. In addition, and subject to the 
preemptive rights set forth in Section 9.3 hereof, the Company may from time to time issue additional 
Common Units to such Persons as the Board o1~ Managers shall determine, for such consideration as 
shall be determined by the Board of Managers. 

3.4    Voting Rights. The Series C Members shall not have any voting rights other than those 
non-waivable ~,0ting rights, if any, that are expressly provided to holders of such Series C Interests 
under the Act. Members holding Class A Common Units and Class B Common Units shall collectively 
exercise all voting rights set forth in this Agreement and provided under the Act and any other 
applicable law, and shall.have one vote per Unit (or fraction of a vote for each fraction of a Unit) and 
shall vote together as a single class, except where the provisions’ of this Agreement or the Act or any 
other applicable law require or entitle Members to vote separately as a class. 
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ARTICLE IV 
CAPITAL CONTRIBUTIONS 

4.1 Capital Contributions. 

(a)    RHS has previously made a Capital Contribution to the Company and shall not be 
required to make any additional Capital Contribution as a Class A Common Unit Holder in 
connection with the admission of the additional Unit Holders. In connection with the admission of the 
other Members, and pursuan~ to .Treas. Reg. § 1.707-1(b)(2)(iv)(f), the Gross Asset Value of the 
assets of the Company shall be adjusted to fair market value. The agreed upon Capital Account of 
RHS, as a Class A Common Unit Holder, reflecting the Gross Asset Value minus the liabilities of the 

Company is reflected on Exhibit "A" hereto. 

(b)    Schlosser, Lorenz and Sussman in connection with their prior admission as Ufiit 
Holders, were not re.quired to make a Capital Contribution to the Company and had an initial Capital 
Account balance of zero. The Common Units issued to Schlosser Lorenz and Sussman constituted 
"Profits Interests" for U.S. Federal Income tax purposes: In connection with the admission of the 
other Members, and pursuant to Treas. Reg. § 1.707~l(b)(2)(iv)(f), the Gross Asset Value of the 
assets of the Company-shall be adjusted to fair market value. The agreed upon Capital Account of 
Lorenz and Sussman, reflecting the Gross Asset ’Value minus the liabilities of the Company is 
reflected on Exhibit "A" hereto. 

(c)    On the date hereof, each holder of Class B Common Units shall make the Capital 
.Contribution set forth opposite such holder’s name on Exhibit "B" hereto. In return for su(h Capital 
Contribution, each holder of the Class B Common Units shall receive the number of Class B 
Common Units set forth opposite such holder’s name on Exhibit "B" heretO.                 ’ 

(d)    Except as Set forth in this Section 4.1, no Member or Unit Holder shall be required to 
make any contributions to the capital of the Company.. Without limitation of the preceding sentence, 

no Unit Holder shall be required to pay to the Company or any other Unit Holder any deficit or 
negative balance which may exist from time to time in such .Unit Holder’s Capital Account, 
including, without limitation, any deficit that may exist afterthe dissolution and complete liquidation 

of the Company. Nothing herein shall in any way be construed to limit any obligation that any 

Member may have to acquire the interest of any other Member contained in any other agreement to 
which the Members or any of them are parties. " 

4.2    Loans. Any Unit Holder may make loans to the Company ("Unit Holder Loans") at 

such times and on such terms as are agreed upon by the Board of Managers. Member Loans shall not be 
considered contributions of capital to the Company. The repayment of Member Loans shall be. 
subordinate to the payment of the Series C Preference Amount. 

4.3.    Return of Contributions; Interest. A Unit Holder shall not have a separate right to 
receive a return of such Unit Holder’s Capital Contributions (including such Unit Holder’s initial Capital 
Contribution) or to receive interest thereon, but shall have such distribution rights as are provided 
herein. 

4.4    Capital Accounts. A capital account ("Capital Account") shall be established and 
maintained for each Unit Holder in accordance with the following provisions: 

(a)    To each Unit Holder’s Capital Account shall be credited (i) the amount of cash and 
the Gross Asset Value of any other property contributed to the capital of the Company, (ii) allocations 
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to such Unit Holder of Net Income pursuant to Section 6.1, (iii) any items in the nature of income or 
gain that are specially allocated to such Unit Holder pursuant to ARTICLE VI to the extent not 
already allocated pursuant to Section 6.1, and (iv) the amount of any Company liabilities assumed by 
such Unit Holder or that are secured by any Company property distributed to such Unit Holder to the 
extent the value of such property is equal to or greater than such liability at the time of such 
distribution. 

(b)    To each Unit Holder’s Capital Account there shall be debited (i) the amount of cash 
and the Gross Asset Value of any property (other than cash) distributed to such Unit Holder by the 
Company, (]i) allocations to such Unit Holder of Net Loss pursuant to Section 6.1, (iii) any items of 
deductions or losses that are specially allocated to such Unit Holder pursuant tO ARTICLE VI to the 

¯ extent not already allocated pursuant to Section.6.1, and (iv) the amount of any liabilities of such Unit 
Holder assumed by the Company or that are secured by property contributed to the Company by such 
Unit Holder. 

(c)    If Gross Asset Values of Company property are adjusted upon the occurrence, of 
certain events in accordance with this Agreement, the Tax Matters Partner shall adjust the c~apital 
Accounts of each Unit Holder immediately prior to the occurrence of the event that triggers the Gross 
Asset Value adjustment to reflect such revaluation on the Company’s books. The Capital Accounts 
shall. be adjusted to reflect the manner in which the unrealized income, gain, loss or deduction 
inherent in such property would be allocated among the Unit Holders pursuant to the terms of this 
Agreement if there were a taxable disposition of such property i~or such Gross.Asset Value on that 
date. Furthermore, the Tax Matters Partner, in a manner consistent with Treasury Regulation § 1.704-. 
l(b)(2)(iv)(g), shall adjust the Capital Accounts as necessary to reflect any items of Net Income or 
Net Loss that are computed based on the Gross Asset Value of the Company property. 

(d)    In the event Units in the Company are transferred in accordance with the terms 0fthis 
Agreement, the transferee shall succeed to the Capital Account of the transferor t0.the extent it relates 
to the transferred Units. The foregoing provisions and the other provisions.of this Agreement relatingl. 
to the maintenance of Capital Accounts are intendedto comply with Treasury Regulation § 1.704- l(b) 
and shall be interpreted and applied in a manner consistent with such Treasury Regulations. 

ARTICLE V 
DISTRIBUTIONS 

5. l General. Distributions and Series C Payments. 

(a)    Subject to any Loan Covenants, the Board of Managers shall make Distributions 
and/or Series C Payments to the Unit Holders and S~ries C Members, respectively, according to the 
following order of priority: 

(i) . Prior to the Series C Anniversary: 

(A) First, once the Company has issued .Series C Interests and the Series C 
Trigger Date has occurred, one hundred percent, qua .rterly, to the holders 
of Series C Interests, pro rata in proportion to their respective Series C 
Unreturned Capital Value until the unpaid Series C Preference Amount 
that has accumulated since the Trigger Date is paid; and 
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(B) Second, subject to Section 5.3, in the sole discretion of the Board of 
Managers, to the Holders of the Common Units pro rata in accordance 
with their respective Percentage Interests. 

(ii) On and after the Series C Anniversary: 

(A) First, one hundred percent, quarterly, to the holders of Series C Interests, 
pro rata in proportion totheir respective Series C Unreturned Capital 
Value until the unpaid Series C Preference Amount that has accumulated 
since the Trigger Date is paid;             ¯ 

(B) .Second, subject to Section 5.3, commencing on the Series C Anniversary 
and continuing until such time, if ever, that the Series C Unreturned 
Capital Value has been reduced to zero, one hundred percent to the 
holders of Series C Interests pro rata in proportion to their respective 
Series C Unreturned Capital Value; and 

(C) Third, subject to Section 5.3, in the sole disc~’etion of the Board of 
Managers, to the Holders of the Common Units pro rata in accordance 
with their respective Percentage Interests. 

(b)    All net proceeds (i.e., gross proceeds minus debts, expenses, reserves and closing 
co.sts) received, in connection with the Sale of the Company will be prioritized and distributed 
between the Common Unit Holders and the Series C Members pursuant to Section 5. l(a)(ii) (without 
regard to the reference.to Section 5.3), whether the Sale of the Company takes the form of an asset 
sale, sale of the Units or otherwise. 

(c) ~. Notwithstanding that the provisions of Article V are subject tothe Loan Covenants, 
the Loan Covenants cannot alter or have any effect on the priority of payments between the Series C 
Members and the Common Unit Holders under Section 5.1. 

5.2 .Timing of Distributions. 

(a)    Subject to this section 5.2 and Section (c) hereof, the Board of Managers shall 
determine whether, when and to what extent the Distributions shall be made, taking in consideration 
all Loan Covenants. Distributions made within 90 days following the close of the Company’s fiscal 
year may be designated by the Board of Managers as being in respect of such fiscal year. For the 
avoidance of doubt, the payment of the Series C Preference Amount and the payment to the Series C 
Members of net proceeds received in connection with the Sale of the Company are non-discretionary 
(albeit subject to the Loan Covenants). 

(b)    A Distribution or Series C Payment pursuant to this ARTICLE V shall be ma.de to the 
Persons shown on the Company’s books and records as Unit Holders or Series C Members as of the 
date of such Distribution or Series C Payment. 

(c)    Notwithstanding the Board of Managers discretion in Section 5.1 (a) above, subject to 
compliance with Loan Covenants, the Company shall pay the Series C Preference Amount to the 
Series C Members pursuant to Section 5. l(a) out of available cash on a calendar quarterly basis. Any 
Series C Preference Amount that is required to be paid quarterly by this Section but, for any reason, 
has not been paid by the Company (or any Member or the Manager) shall be added quarterly to the 
Series C Unreturned Capital Value. Any quarterly payment that is capitalized pursuant to the 
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previous sentence may be paid at a later date out of distributable cash when available and the Series C 
Unreturned Capital Value shall be reduced by such payment. 

5.3 Tax Distributions. 

(a)    Except as provided in this Section .5.3, notwithstanding Section 5.1 and Section 
¯ 5.2(a), at least ten business days before each date prescribed by the Code for calendar-year 
corporations to pay quarterly installments of estimated tax, the Company shall distribute to each 
Common Unit Holder an amouht of cash equal to the product of (x~) such Common Unit Holder’s 
Percentage Interest and(y) the ex~:ess of (I) the Estimated Tax Amount attributable to the Common 
Unit Holders for the quarter of the fiscal year of the Company withrespect to which such Distribution 
is being made and all previous quarters of such fiscal year over (!I) the amount of Distributions (if 
any) made pursuantto this Section 5.2(c)(a) for such portion of the fiscal year of the Company ("Tax 
Distributions"). I!~(x) the aggregate amount of such Tax Distributions with respect to any fiscal year 
of the Company is less than (y) the Company"s Tax Amount attributable to the .Common Unit Holders’~ 
for such fiscal year, the Company shall distribute an amount of cash equal to the’balance of Such Tax 
Amount ("S_hortfall Distributions") to the Common Unit Holders in proportion to each such Common 
Unit Holder’s share of deficit of (x) compared to (y).. The Company shall make.such Shortfall 
Distributions on or before .the date prescribed by the Code (without extensions) for calendar-year 
corporations to file federal income tax returns. If the aggregate amount of such Tax Distributions 
with respect to any fiscal year of the Company .exceeds the Company’s Tax Amount for such fiscal 
year, the share of such excess attributable to each Common Unit Holder shall be deducted from the 
next following Tax Distribution made to such Common Unit Holder pursuant to this Section 5.2(c)(a) 
(and a’ny ,other following Tax Distributions .until such excess iias been fully deducted from such Tax 
Distributions). For the avoidance bf doubt, Tax Distributions shall be subordinate to the payment of 
the Series C Preference Amount. 

(b) : The Company’s "Tax Amount" for a fiscal year of the Company shall be the federal, 
State, local and foreign income taxes which would be payablefor the Company if the Company were 
taxed for Such fiscal year at the Highest Marginal Rate (determined without regard to tax rate or tax 
benefit "make-up" provisions, s~ch asin Section ll(b)(1) and Section 151(d)(3)of the Code) 
applicable ~o any Common Unit Holder on the Company’s taxable income for the Company’s fiscal 
year. The amounts of tax withheld by the Company in respect of income taxes imposed on Common 
Unit Holders (or owners directly or indirectly of such Unit Holders) shall be credited against 
Distributions to such Common Unit Holders. 

(c) ’ The Company’s Tax Amount shall be reasonably determined initially by the Board of 
Managers but shall be subject to subsequent adjustment pursuant to audit, litigation, settlement with a 
taxing autho~’ity or the filing of an amended return filed by the Company. 

(d)    .The Company’s "Estimated Tax Amount" for the Company,s fiscal year (or fiscal 
period) shall be the Company’s Tax Amount for such fiscal year (or fiscal period) as reasonably 
estimated from time to time by the Board of Managers. In making such estimate, the Board of 
Managers shall take into account amounts shown on IRS Form 1065 to be filed by the Company and 
similar state or local forms filed by the Company for the preceding fiscal year and other adjustments 
as in the reasonable judgment of the Board of Managers are necessary or appropriate to reflect the 
estimated operations of the Company for the fiscal year (or fiscal period). 

(e)    For purposes of this Section 5.2(c), the Company’s Tax Amount and Estimated Tax 
Amount that is deemed to be attributable to the Common Unit Holders shall be reasonably 
determined, in good faith, by the Board of Managers.. 
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(f)     Any Tax Distributions made pursuant to this Section 5.2.(c) shall be recouped by the 
Company as offsets against subsequent Distributions under this Agreement (other than Tax 
Distributions under this Section 5.2(c)). 

(g)    For purposes, of the foregoing: (i) penalties will be excluded, (ii) the benefits of (A) 
the deductibility of state income taxes and allowable credits in effect for each of the respective tax 
periods will be taken into account and (B) hypothetical net operating loss carry-forwards attributable 
to the Company will be taken into account (in case of both (A) and (B), calculated on a basis 
consistent with the assumption that no Common Unit Holder will be deemed to have any income, 
gain, loss, deduction or credit from any source other than such Unit Holder’s interest in the 
Company); (iii) the benefits of net operating losses arising during any period shall be determined 
without regard to any elections relating to carry backs and carry forwards, (iv) the benefits of all other 
carry forwards and carry backs shall be determined in a manner consistent with (ii)(B) and (iii) above; 
and (v) computations shall be made on an annual basis, but interim calculations may be made on a 
good faith basis to permit Common Unit Holders to make estimated tax payments from time to time. 

5.4    Distributions. in Kind. Subject to applicable law, distributions of property other than 
cash (including Units) may be made in accordance with this ARTICLE V in the discretion of the Board 
of Managers. Distributions of property shall be valued at the Gross Asset Value of the property, net of 
any liability assumed by the distributee Unit Holder(s) in connection with such distribution and any 
indebtedness to which such property is subject as determined by the Bo’ard of Managers in good faith 
using reasonable discretion. No distribution in kind shall be made to a Series C Member without the 
advance written consent of such Series C Member. 

5.5    Set-off. To the extent permitted by applicable law, the Company may set-off against 
and reduce any Distributions payable under this ARTICLE V by any bona fide amounts actually owing 
from a Unit Holder to the Company, 

ARTICLE VI 
ALLOCATIONS AND OTHER MATTERS 

6.1    Allocations of Net Income and Net Loss. After giving effect to the special allocations 
set forth in Sections 6.2 and 6.__~3 hereof, Net Income and Net Loss for any fiscal year shall be allocated in 
the following order and priority: 

(a)    Net Income for any fiscal year shall be allocated to the Members in the following 
order and priority: 

(i)    First, to the Unit Holders in the same percentages as any prior Net Losses 
have been allocated to the Unit Holders until the aggregate Net Income so allocated to the 
Unit Holders is equal the aggregate prior Net Losses from operations so allocated to the 
Unit Holders; 

(ii)    Second, to the Common Unit Holders pro rata in accordance with their 
Percentage Interests. 

(b)    Net Losses for any fiscal year shall be allocated to the Members in the following 
order and priority: 

(i)     First, pro rata among the Common Unit Holders (based on Capital 
Account balances) as necessary to cause the Capital Account balances of each Common 
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Unit Holder to equal zero; and 

(ii)    Second, to the Common Unit Holders pro rata in accordance with their 
Percentage Interests. 

6.2    Special Allocations. The following special allocations shall be made in the following 
order and priority: 

(a)    If there is a net decrease in Partnership Minimum Gain during any Company taxable 
year, then, except as provided in Treasury Regulations § 1.704-2(f)(2)-(5), each Unit Holder shall be 
specially allocated items of Company income and gain for such year (and, if necessary; subsequent 
years) in proportion to, and to the extent of, an amount equal to such Unit Holder’s share o.f the net 
decrease in Partnership Minimum Gain determined in accordance with Treasury Regulations § 1.704- 
2(g)(2). The items to be allocated shaH be determined in accordance with Treasury Regulations 

¯ §1.704-2(f)(6) and 1.704-2(j)(2). This Section 6.2(a) is intended to comply with such Sections of the 
Treasury Regulations and shall be interpreted consistently therewith. 

(b)    If there is a net decrease in Partner Minimum Gain attributable to Partner 
Nonrecourse Debt during any Company taxable year, determined in accordance With Treasury 
Regulations §1.704-2(i)(3), then, except as provided in Treasury Regulations §11704-2(i)(4), each 
Unit Holder who has a share of the Partner Minimum Gain attributable to such Partner Nonrecourse 
Debt, determined in accordance with Treasury Regulations §1~704-2(i)(5), shall be allocated 
constituent items of income and gain for such Company taxable year (and, if necessary, subsequent 
Company taxable years) equal to such Unit Holder’s share of the net decrease in Partner Minimum 

Gain. The items to be allocated shal~ be determined in accordance with Treasury R~gulations §1.704- 
2(i)(4) and (j)(2). This Section 6.2(b) is intended to comply with Treasury Regulations §1.704-20) 
and shall be applied and interpreted in accordance with such regulation. 

(c)    Nonrecou~:se Deductions shall be allocated among the Common Unit Holders pro rata 
in accordance with their Percentage Interests. 

(d)    Any Partner Nonrecourse Deductions shall be allocated in accordance With Treasury 
Regulations §1.704-2(i) to the Common Unit Holder who bears the economic risk of loss for the 
Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions relate. 

(e)    In the event any Unit Holder unexpectedly receives, any adjustments, al!ocations or 
distributions described in Treasury Regulations §l.704-1(b)(2)(ii)(d)(4), (5) or (6) resulting in an 
Adjusted Capital Account Deficit for such Unit Holder, constituent items of income and gain shall be 
specially allocated to such Unit Holder in any amount and manner sufficient to eliminate, to the 

extent required by the Treasury Regulations, such Adjusted Capital Account Deficit as quickly as 
possible. The items to be allocated will be determined in accordance with Treasury Regulations 
§l.704-1(b)(2)(ii)(d)(6). This Section 6.2(e) is intended to comply with Treasury Regulations 
§l.704-1(b)(2)(ii)(d) and will be applied and interpreted in accordance with such regulation; 
provided, thatan allocation pursuant to this Section 6.2(e) shall be made only if and to the extent that 
such Unit Holder would have an Adjusted Capital Account Deficit after all other allocations provided 
for in this ARTICLE VI have been tentatively made as if this Section 6.2(e) were not in the 
Agreement. 

(f)     In the event any Unit Holder has an Adjusted Capital Account Deficit at the end of 

any Company taxable year, each such Unit Holder shall be specially allocated items of Company 
income and gain (consisting of a P5_9_ rata portion of each item of Company income and gain) as 
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quickly as possible to eliminate such Adjusted Capital Account Deficit, provided, that an allocation 
pursuant to this Section 6.2(f) will be made if and only to the extent that such Unit Holder would 
have an Adjusted Capital Account Deficit in excess of such sum after all other allocations provided 
for in this ARTICLE VI have been tentatively made as if Section 6.2(e) and this Section 6.2(0 were 
not in the Agreement. 

(g)    No items of loss or deduction will be allocated to any Unit Holder to the extent that 
any.such allocation wouldcause the Unit Holder to have an Adjusted Capital Account Deficit at the 
end Of any Company taxable year. All items of loss or deduction in excess of the limitation set forth 
in this Section 6~2(g) shall be allocated among~such other Unit Holders, which do not have such 
Adjusted Capital Account Deficits, pro rata, in proportion to their Capital Contributions, until no Unit 
Holder may be allocated any such items Of loss or deduction without having or increasing such 
Adjusted Capital Account Deficits. Thereafter, any remaining items of loss or deduction shall be 
allocated to the Unit Holders, pro rata, in proportion to their relative Capital Contributions. 

.~ (h)    To the extent an adjustment to the adjusted tax basis of any property is required, 
pursuant to Treasury Regulations §l.704-1(b)(2)(iv)(m), to be taken into account in determining 
Capital Accounts, the amount of suCh adjustment to the Capital Accounts shall be treated as an item 
0f gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such 
basis) and such gain or loss shall be special.ly allocated among the Unit Holders in a manner 
consistent with th~ manner in which their Capital Accounts are required to be adjusted pursuant to 
such Section of the Treasury Regulations. 

(i)    The allocations set forth in Sections 6.2(a), (b), (c), (d), (e), (f), and (z) hereof (the 
"Regulatory Allocations") are intended to comply with certain requirements of Treastiry Regulations 
§1.704-1(b) and 1.704-2. Notwithstanding any oth~er provisions of this ARTICLE VI (oth.er than the 
Regulato.ry Allocations), the Regulatory Allocations shall be taken into account in allocating other 

. constituent items of income, gain, loss and deduction among the Unit Holders so that,-to the extent 
possible, the net amount of s~ch allocations of such other items and the Regulatory Allocations to 
each Unit Holder shall be equal to the net amount that would have been allocated to each such Unit 
Holder in each Company taxable year if. the Regulatory Allocations had not occurred, 
.Notwithstanding the preceding sentence, Regulatory Allocations relating to (i) Nonrecourse 
Deductions shall not be taken into account except to the extent that there has been. a decrease jn 
Partnership Minimum Gain, and (ii) Partner Nonrecourse Deductions shall not be taken into account 
except to the extent that there has been a decrease in Partner Minimum Gain. Allocations pursuant to 
this Section 6.20) shall only be made with respect to Regulatory Allocations to the extent the Board 
determines that such allocations shall otherwise be inconsistentwith the economic agreement among 
the Unit Holders. Further, allocations pursuant to this Section 6.2(i) shall be deferred with respect to 
allocations pursuant to (i)and (ii) above to the extent the Board determines that such allocations are 

likely to be offset by subsequent Regulatory Allocations. 

(j)     The Members acknowledge that to the extent that the C0mpany’makes the election 
described in Section 11.8, then allocations like those described in Proposed Regulation § 1.704- 
l(b)(4)(xii)(c) (so-called "Forfeiture Allocations") may result from the allocations of Net Income and 
Net Loss provided for in this Agreement. For the avoidance of doubt, the Board shall be entitled to 
make Forfeiture Allocations and, once required by applicable final or temporary guidance in Treasury 
Regulations or otherwise from the Internal Revenue Service, allocations will be made to the Unit 
Holders in accordance with Proposed Regulation § 1.704-1(b)(4)(xii)(c) or any successor provision or 
guidance; provided, however, that prior to making any such Forfeiture Allocations, the Board ,shall 
consult with the tax accountants preparing the Company’s tax returns. 
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6.3 Other Allocation Rules. 

(a)    In the event Unit Holders are admitted to the Company pursuant to this Agreement 
on different dates, the Company constituent items of income, gain, loss, deduction and credit 
allocated to the Unit Holders for each Company taxable year during which Unit Holders are so 
admitted shall be allocated among the Unit Holders in proportion to their respective Percentage 
Interests during such Company taxable year using any convention permitted by Code Section 706 and 
selected by the Board of Managers. 

(b)    In the event.a Unit Holder Transfers its Units during a Company taxable year, the 
allocation of Company constituent items of income, gain, loss, deduction and credit allocated to such 
Unit Holder and its transferee for such Company taxable year shall be made between such Unit 
Holder and its transferee in accordance with Code Section 706 using any convention permitted by 
Code Section 706 and selected by the Board of Managers. 

(c)    Nonrecourse Liabilities will be allocated among the Unit Holders based upon any 
methodology permitted under Treasury Regulations § 1.752-3. 

6.4    Tax Allocations. 

(a)    Consistent with Capital Accounts. The income, gains, losses, deductions and credits 
of the Company will be allocated, ’ for federal, state and local income tax purposes, among the Unit 
Holders in accordance with the allocation of such income, gains, losses, deductions and credits among 
the Unit Holders for computing their Capital Accounts; except that if any such allocation is not 
permitted by the Code or other applicable law, the Company’s subsequent income, gains, losses, 
deductions and credits will be allocated among the Unit Holders so as to reflect as nearly as possible 
the allocation set forth herein in computing their Capital Accounts. 

(b)    704(c) Allocations. Items of Company taxable income, gain, loss and deduction with 
respect to any property contributed to the capital of the Company shall be allocated among the Unit 
Holders’ in accordance with Code Section.704(c) so as to take account of any variation between the 
adjusted basis of such property to the Company for federal income tax purposes and its Gross Asset 
Value, using the "remedial allocation method," as define in Treasury Regulations Section 1.704-3(d). 

(c)    Variations in Gross Asset value. If the Gross Asset Value of any Company asset is 
adjusted pursuant to the requirements of Treasury Regulation §1.704-1(b)(2)(iv)(e) or (f) subsequent 
allocations of items of taxable income, gain, loss and deduction with respect to such asset shall take 
account of any variation between the adjusted basis of such asset for federal income tax purposes and 
its Gross Asset Value in the same manner as Under Code Section 704(c), using such method as the 
Board may select. 

(d)    Tax Purposes Only. Allocations pursuant to this Section 6.4 are solely for purposes 
of federal, state and local taxes and shall not affect, or in any way be taken into account in computing, 
any Unit Holder’s Capital Account or share of Net Income, Net Loss, Distributions or other Company 
items pursuant to any provision of this Agreement. 

6.5    Offsetting Allocations. If and to the extent that any Unit Holder is deemed to recognize 
any item of income, gain, deduction or loss as a result of any transaction between such Unit Holder and 
the Company pursuant to Sections 83, 482, or 7872 of the Code or any similar provision now or 
hereafter in effect, the Board shall use its reasonable best efforts to allocate any corresponding Net 
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income or Net Loss of the Company to the Unit Holder who recognizes such item in order to reflect the 
Unit Holders’ economic interest in the Company. 

6.6    Indemnification and Reimbursement for Payments on Behalf of a Unit Holder. If the 
Company is required by law to make any payment to a governmental entity that is specifically 
attributable to a Unit Holder or a Unit Holder’s status as such, (including, without limitation, federal 
withholding taxes, state personal property taxes, and state unincorporated business taxes), then such Unit 
Holder shall indemnify and contribute to the Company in full for the entire amount paid (including 
interest, penalties and related expenses). The Board may offset Distributions to which a Person is 
otherwise entitled under this Agreement against such Person’s obligation to indemnify the Company 
under this Section 6.6. A Unit Holder’s obligation to indemnifyand make contributions to the Company 
under this Section 6.6 shall survive the .termination, dissolution, liquidation and winding up of the 
Company, and for purposes of this Section 6.6, the Company shall be treated as continuing in existence. 
The Company may pursue andenforce all rights and remedies it may have against each Unit Holder 
under this Section 6.6, including instituting a lawsuit to collect such indemnification and contribution 
with interest calculated at a rate equal to the Prime Rate plus three percentage points per annum (but not 
in excess of the highest rate per annum permitted by law). To the extent that any. Unit Holder pays 
interest under this Section 6.6, it shall not be treated as a Capital Contribution but shall be treated as 
interest income of the Company and shall be distributed to the Unit Holders (other than the Unit Holders 
who paid the interest) in accordance with Section 5.1. 

ARTICLE VI! 
MANAGEMENT 

7.1 Management of the Company. 

(a)    The business and affairs of the Company shall be managed by or under the direction 
ofits.Board of Managers. Except where the approval 0f the Members is expressly required by this 
Agreement or by non-waivable provisions of the Act, the Board.of Managers shall have full and 
complete authority, power and discretion to direct, manage and control the business, affairs and 
properties of the Company. Except as otherwise ~expressly provided herein, the Members hereby 

¯ .waive to the maximum extent possible, the right to vote on any and .all matters which would 
otherwise be required tobe submitted to a vote of the Members pursuant to the provisions of~he Act. 

’(b)    The Board of Managers, each member thereof and each officer of the Company shall, 
in the performance of his, her or its duties as such, owe to the Members fiduciary duties, including 
duties of loyalty and care, of the type owed by the directors of a corporation to the stockholders of 
such corporation under the laws of the State of New York. 

(c)    As used herein, "Manager" means a member of the Board of Managers. The 
Managers shall be appointed from time to time by the holders of the Class A Common Units. As of 
the date of this Agreement, the only Manager who has been appointed by the Class A Common Unit 
Holders is Richard H. Sykes ("Sykes"). The term of a Manager shall continue until the earliest of (i) 
his or her successor is duly appointed in accordance with the terms hereof, (ii) he or she is removed 
by the Class A Common Units Holders, or (iii) his or her death or resignation. Only the Class A 
Common Unit Holders shall have the right to remove such Manager or to appoint a replacement for 
such Manager. Managers may be appointed or removed at any time by a notice sent by the Class A 
Common Unit Holders to the other Members and Secretary to the Board, or the person performing the 
Secretary’s duties, which notice shall specify the effective date for any such action. In the event of the 
death, resignation, removal, replacement or designation of a Manager, Exhibit "C" shall be 
appropriately amended. A Manager may also be referred to as a "Managing Member". 
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(d)    Notwithstanding any of the preceding, in the event that Sykes resigns, dies or is 
unwilling or unable to serve as a Manager, then in such event each and every Class B Comm6n Unit 
Holder shall automatically become a member of the Board of Managers and hence a Manager. In such 
an event, all decisions of the Board of managers shall be made by the majority vote thereof with each 
Manager being able to cast one vote (or a fraction of one vote) for each Class B Membership Unit 
owned by such Manager. 

7.2. Powers and Authorities of the Board of Managers. Management of the Company shall 
be vested in the Board of Managers. The Board of Managers shall manage the day-to-day business and 
affairs of the Company. Except as otherwise provided in this Agreement, all decisions, determinations, 
actions, approvals or consents relating to the management and control of the conduct of the business of 
the Company and its affairs shall be made by the Board of Managers, including decisions, 
determinations, actions, approvals and consents relating to any of the following: (i) the selection of 
representatives of the Company to serve on the management, supervisory or other governing boards or 
bodies.of any company or other organization in which the Company owns an interest; (ii) the hiring and 
termination of employees of the Company; (iii) the determination of compensation for members of the 
Company’s executive management; (iv) Distributions to Members; (v) the opening of bank accounts, the 
incurrence or refinancing of indebtedness of the Company for the Hotel, arid the encumbering of 
Company property; (vi) approval of the annual budget for the Company; (vii) the selection of attorneys, 
accountants, appraisers and agents; and (viii)the entry into or performance of, on. behalf of the 
Company, all other contracts, agreements and other undertakings and the taking of any other action as 
may be necessary or advisable in the judgment of the Board of Managers or incident to carrying out the 

’ business of the Company; including entering into the agreements with Unit Holders; Series C Members 
or Affiliates. To the extent permitted by applicable law and subject to the provisions of this Agreement, 
the Managers are hereby authorized to deal with any Unit Holder, Series C Member or Manager, acting 

on their own behalf, or any Affiliate of any Unit Holder, Series C Member or Manager; providedl 
however, that any such dealings shall be dealings that the Company would otherwise have with an 
unrelated third party and shall be made on terms and conditions which are no less favorable to the 

¯ Company than if such dealings had been made with an independent third party. 

7.3    Limited Liability Company Qualifications and Filings. The Board of Managers shall 
cause to be filed such certificates or documents as may be determined by the Board of Managers in its 
sole discretion to be necessary or appropriate for the continuation, qualification, and operation of a 

limited liability company in the State of New York and any. other jurisdiction in which the Company 
may elect to do business. 

7.4    Resignation. Any Manager may resign at any time by giving written notice to the 
Company. The resignation of a member of the Board of Managers who is also a Member shall not affect 
such individual’s rights as a Member and shall not constitute a withdrawal of a Member. 

7.5    Vacancies. Any yacancy occurring for any reason in any Manager.position shall be 
filled in accordance with Section 7. I. 

7.6    Expenses of the Board of Managers. The Company shall pay the reasonable out-of- 
pocket expenses incurred by a Manager in connection with discharging any of his or her duties as a 
member of the Board of Managers upon submission to the Company of appropriate receipts or other 
evidence of payment. 
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7.7 Required Approvals; Required Actions. 

(a) Unless otherwise provided in this Agreement and subject to applicable law, any 
decision, action, approval or consent required or permitted to be taken (a) by the Board of Managers, 
may be taken by the Board of Managers only as follows: (1) at a duly noticed meeting of the Board of 
Managers in which a quorum is present, by the affirmative vote of a majority of the Managers in 
attendance at such meeting, or (2) without such meeting, without prior notice and without a vote, by 
written consent, setting forth the action so taken, signed by the number of Managers. having sufficient 
votes to approve the action taken provided that all other Managers shall be given prompt notice of the 
action so taken; or (b) by the Members, may be taken by the Members only as follows: (1) at a duly 
noticed meeting of the Members in which a quorum is present~ by the affirmative vote of a Requisite 
Percentage of the Class or Classes entitled to vote at such meeting, or (2) without such meeting, without 
prior notice and without a vote, by written consent, setting forth the action so taken, signed by a 
Requisite Percentage of the Class or Classes entitled to vote; provided that all other Members shall be 
given prompt notice of the action so taken. For purposes of this Section 7.7, a Person shall be deemed to 
be present in person if such Person is present by means of telephone, video-conferencing or any 
comparable arrangement. No Manager or Member, in its capacity as such, shall have the authority to 
bind the Company except to the extent expressly authorized to do so by resolution of the Board of 
Managers. 

(b) ~Notwithstanding anything contained herein to the contrary, unless approved by 
Majority Class Vote, the Board of Managers shall not have the authority to: 

(i) merge or consolidate the Company with or into any other Person; 

(ii) pay any compensation to any manager or officer of the Company; or 

(iii) approve a Sale of the Company. 

(c)    Notwithstanding anything contained herein to the contrary, unless approved by 
Super-Majority Class Vote, the Board of Managers shall not have the authority to, except as 
otherwise provided herein, enter into any contract or agreement with any Manager or an Affiliate of 
any Manager except upon terms and conditions that are intrinsically fair and substantially similar to 

those that would be available on an arms-length basis with third parties other than such Persons; 

(d)    Notwithstanding anything contained herein to the contrary, unless approved by 
unanimous vote or consent of the Common Unit Holders, the Board of Managers shall not have the 
authority to: 

(i) except for the Hotel and associated property, own any asset or property; 

(ii) engage in any business other than the ownership, management and operation of 
the Hotel and related property; 

(iii) make any loan or advances to any Person on behalf of the Company; 

(iv) On behalf of the Company, guarantee, become obligated for or hold itself out to 
be responsible for the debts or obligations of any other Person, or pledge Company assets for the 
benefit of any other Person; 

(d) The Board of Managers shall promptly following the execution of this Agreement: 
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(i) enter into a franchise agreement with Marriott Hotels for a Residence Inn by 
Marriott and a Courtyard by Marriott; 

(ii) enter into the Hotel Management Agreement with .Armory Square Hotel 
Management, LLC in substantially the form set forth as Exhibit 1).1 hereto; 

(iii) enter into the Architectural Services Agreement with Schopfer Architects, LLP 
in substantially the form attached as Exhibit 1).2 hereto; and 

(iv) enter into the Construction Services Agreement with LeChase Construction 
Services, LLC insubstantially the form attached as Exhibit D.3 hereto, 

7.8 Meetings. 

(a)    Member Meetings. A meeting of the Members must be called by the president, 
chairman or Managing Member on written rgquest of the holders of 10% of the .outstanding Common 
Units entitled to vote at stich meeting. Written notice of meetings of the Members specifying the time 
and place of the meeting and the .purpose ~r purposes for whicti it is called shall be given not less than 
10 nor more than 60 days before the date set for the meeting. The secretary or assistant secretary 
Shall serve notice of meetings of the Members on each .Member in person, by confirmed electronic 
mail, by telephone, by overnight courier or by certified mail, return receipt requested." No business 
ottier than that specified in the notice shall be transacted at any such meeting. Meetings may be held 
at any time without notice if all of the Members are present, or if thosenot present waive notice in 
writing either before or after the meeting. A Requisite Percentage of the Class or Classes entitled to 
vote at such meeting shall constitute a quorum for the transaction of business. A Member may vote or 
be present at a meeting either in person or by proxy; provided, however, that a proxy may on!y be 
granted to another Member and not to a third party. A Member shall be permitted to attend any 
meeting by telephone, video-conferencing or any comparable arrangement. 

7.9    Appointment of Officers. The Board of Managers may appoint one or more of the 
officers described below. The Board of Managers may appo!nt s.uch other officers and agents as it shall 
deem necessary who shall hold their offices for such terms and shall exercise such Powers and perform 
such duties as shall be determined from time to time by the Board of Managers. 

(a) Chairman. The chairman shall preside at all meetings of the Members and the Board 
of Managers and shall have general charge of the business, affairs and property of the Company, and 
control over its officers, agents and employees. The chairman may execute contracts and instruments 
in the name of the Company, and may, with the secretary, assistant secretary, treasurer or assistant 
treasurer, sign certificates (if any) for Units. Subject to any binding agreement, the chairman shall 
have the authority to hire, retain, fire or discharge any agent or employee of the Company. The 
chairman shall have such other powers and perform such other duties as may be prescribed by the 
Board of Managers or as may be provided in this Agreement. Whenever the president is unable to 
~erve, by reason of sickness, absence or otherwise, the chairman shall perform all the duties and 
responsibilities and exercise ail the powers of the president. 

(b)    President. The president shall be responsible for the day~to-da.y operations of the 
Company, under the direction of the chairman. The president may execute contracts and instruments 
in the name of the Company and may, with the ~secretary, assistant secretary, treasurer or assistant 
treasurer, sign certificates (if any) for Units. The president shall have such other powers and perform 
such other duties as may be prescribed by the Board of Managers or as may be provided in this 
Agreement. 
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(c)    Secretary and Assistant Secretaries. The secretary and any assistant secretary shall 
have authority to attest any signature on behalf of the Company. The secretary shall perform such 
other duties and have such other powers as the Board of Managers may from time to time prescribe. 
The assistant secretary, or if there be more than one, the assistant secretaries, in the order determined 
by the Board of Managers (or if there be no such determination, then in the order of their election) 
shall, in the absence of the secretary or in the event of his or her inability or refusal to act, perform the 
duties and exercise the powers of the secretary and .shall perform such other duties and have such 
other powers as the Board of Managers may from time to time prescribe. 

7.10 Term of Office, Removal and Vacancies..Any officer elected or appointed by the,.Board. 
of Managers may be removed at any time by the Board of Managers. Any vacancy occurring in any 
office of the Company may be filled by the Board of Managers. 

-7.11 Board Of Managers of Subsidiaries. Until otherwise approved by the Board of 
Managers, the Company shall cause each of its Subsidiaries, if any, to be managed and controlled 
(whether through a board of managers, a board of directors or otherwise) by the same members and 
committees, and having the same voting rights, as the Company’s Board of Managers. 

ARTICLE Vlll 
RESTRICTIONS ON TRANSFERS 

8.1    Restrictions. No holder of Securities may Transfer Securities except (a) in an Exempt 

Transfer or (b) with the prior written consent of the Board of Managers which consent may be withheld 
for any or no reason, provided however, that if the transferee is a member of the Board of Managers, 
such Transfer must be approved by Majority Class Vote. 

8.2 Other Restrictions’ on Transfer. 

¯ (a)    Any Person to whom Securities are to be Transferred (except pursuant to an. Exempt 

Tran.sfer) shall execute and deliver, as a condition to such Transfer, all documents deemed reasonably 
necessary by the Company, in consultation with its counsel, to evidence such party’s j0inder in and to 

this Agreement, including a ~Subscription and Joinder in substantially the form of Exhibit !’E". 
attached hereto. Each such transferor of Securities shall, prior to the Transfer, cause the transferee 
thereof to so. execute and deliver such documents and any spousal consent required by Section 8.2(b). 

(b)    No Securities may be Transferred to any Person if the proposed transferee is a 
married individual, unless, prior to that Transfer, the transferee furnishes a spousal consent (in form 
and substance satisfactory to the Company) whereby the spouse of that transferee agrees that his or 
her.community property interest, if any, in the Securities held from time to time by the transferee is 
subject to this Agreement.                              : 

(c)    No Transfer of Securities shall be permitted, and no transferee of Securities shall be 
admitted to the Company as a Member, if, in the opinion of the Board of Managers, such Transfer or 
admission alone or in conjunction with one or more other Transfers or admissions would (i) result in 
a violation of applicable securities laws, (ii) result in the Company being taxable as a corporation, (iii) 
cause a termination of the Company under Section 708(b)(1)(B) or any other section of the Code, (iv) 
result in the Company becoming a "publicly traded partnership" within the meaning of Sections 
469(k)(2) and 7704(b) of the Code, (v) be an event which would constitute a violation or breach (or, 
with the giving of notice or passage of time, would constitute a violation or breach) of any law, 
regulation, ordinance, agreement or instrument by which the Company, or any of its properties or 
assets, is bound or (vi) require the Company to register under the Investment Company Act of 1940, 
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as amended; provided, however, that the Board of Managers (exclusive of any Manager appointed 
by the Class to which the Transferring Unit Holder is assigned) may waive the application of this 
Section 8.2(c) with respect to any Transfer. 

(d)    Except as otherwise provided herein, Securities that are Transferred shall thereafter 
continue to be subject to all restrictions (!ncluding restrictions on Transfer imposed by this ARTICLE 
VIII) and obligations imposed by this Agreement with respect to Units and Transfers thereof. 

(e)    The restrictions on Transfer imposed in this Agreement are in addition to; and not in 
limitation of, any other restrictions on Transfer that may be imposed on any securities by any other 
contract. 

8.3    Limitation on Admissions.. Upon a Transfer of Units permitted pursuant to this 
ARTICLE VIII, no transferee of such Units shall be admitted into the Company as an additional or 

substituted Member or have any rights to participate in the management of the business and affairs of 

the Company as a Member without the prior express written consent of the Board of Managers 
(exclusive of any Manager appointed by the Class to which the Transferring Unit Holder is assigned), 
which consent may be granted or withheld in .the sole discretion of the Board of Managers (exclusive of 
any Manager appointed by the Class to which the Transferring Unit Holder is assigned) for any reason 
or for no reason. A transferee of a Unit not admitted into the Company as an additional or substituted 
Member shall have the Economic Rights only of a Unit Holder. 

ARTICLE IX 
CO-SALE RIGHTS, SALE OF THE COMPANY, LIMITED PREEMPTIVE RIGHTS, 

PURCHASE ON DISASSOCIATION 

9.1 Co-Sale Rights and Obligations. 

(a)    If the Members approve, in accordance with Section 7.7(b), a Sale of the Company, 
then (subject to the remainder of this Section 9.1) each Unit Holder must sell in that ~ransaction all (or 
such portion as Board of Managers request) of that Unit Holder’s .Securities, on terms and conditions. 
approved by the Board of Managers. 

(b)    If the Common Unit Holders proposes to Transfer 30% or more of the Common. 
Units to any Person or Persons (other than a transfer to an Affiliate of the Common Unit Holders), 

then (subject to the remainder of this Section 9.1) the remaining Common Unit Holders may elect (by 
giving notice to the Company and the Common Unit Holders within I0 days after notice of the 
transaction is given to such Member) to sell in that transaction the same percentage of the Common 
Units as the percentage of Units that the Common Unit Holders are selling in that transaction, on 
same terms and conditions as the Common Unit Holders are proposing to sell their Units. If the 
purchaser of any Units to be sold in the transaction refuses to purchase all of the Units that each Unit 
Holder (other than the Common Unit Holders) has properly elected to include in the transaction. 
pursuant to this Section 9.1(b), the Common Unit Holders may only sell to such purchaser a portion 
of the Common Unit Holders Units equal to the portion of Units such purchaser is willing to acquire 
from such Unit Holders or, in the alternative, the Common Unit Holders must purchase from such 
Unit Holder such Units at the same price and on substantially similar terms and conditions as the 
Common Unit Holders is selling Units in the transaction. 

(c)    Each Unit Holder who is required to participate in a Sale of the Company or elects to 
participate in a transaction under Section 9.1(b) must: (i) if requested by the Common Unit Holders, 
give the same representations, warranties, covenants and indemnities, on a several, and not joint and 
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several, basis as the Common Unit Holders is giving in the transaction; and (ii) pay the Unit Holder’s 
pro-rata share (based on the proceeds received in connection with the transaction) of any costs of the 
transaction that are not otherwise paid by the Company or the acquiring Person. Costs incurred by a 
Unit Holder on the Unit Holder’s own behalf are not treated as costs of the transaction in such Unit 
Holder’s capacity as such (and not in such Unit Holder’s capacity as a Manager, if applicable). Each 
Unit Holder who is required to participate in a Sale of the Company or elects to participate in a 
transaction under Section 9.1(b)must: (A) cooperate fully with the transaction and take all steps 
reasonably requested by the Board of Managers and the Common Unit Holders to effect the 
transaction, (13) if given the opportunity, consent to and vote in favor of the transaction, and (C) not 
exercise any dissenter’s, appraisal or like rights with~ respect to the transaction. No Unit Holder may 
disclose to any Person (except to the Unit Holder’s legal counsel or financial adviser or to another 
Unit Holder, in each case on a confidential basis, o~ except with the Company’s prior written consent) 
any information related to a potential Sale of the Company or a transaction under Section 9.1 (b). 

(d)    The obligations of the Unit Holders with respect to a Sale of the Company in which 
they are participating are subject to the satisfaction of the condition that upon the consummation of 

the transaction, all of such participating Unit Holders shall receive substantially the same form and 
amount of consideration per class or series, or if any such participating Unit Holders are given an 
option as to the form and amount of consideration to be received, all such participating Unit Holders 
shall be given the same option. 

9.2    Sale of the Company; Allocation of Net Proceeds from Sale. The allocation of net 
proceeds available in the case of a Sale of the Company is governed by Section 5.1(a)(ii) of this 
Agreement (without regard to the reference to Section 5.3). 

9.3 Preemptive Rights. 

(a)    If after the date hereof the Board of Managers authorizes the issuance of any Units, 
Series C Interests or Unit Equivalents, the Company shall notify each other Common Unit Holder 
regarding such issuance, which notice shall describe in reasonable detail the purchase price, the 
payment terms, the period in which the preemptive right under this Section 9.3 can be exercised 
(which period shall not be less than i5 business days),, and the number of such Units, Series C 
Interests or Unit Equivalents which such Common Unit Holder is entitled to purchase. Each~ 
Common Unit Holder shall have the preemptive right (exercisable by giving notice to the Company 
within 15 business days after the Company gives such notice to the Common Unit Holder) tO 
purchase up to such Common Unit Holder’s pro rata share of such Units, Series C Interests or Unit 
Equivalents that are proposed to be issued, at the same price and otherwise on the same terms as the 
Units, Series C Interests or Unit Equivalents are being so issued. If any such Common Unit Holder 
exercises the preemptive right pursuant to this Section 9.3, such Common Unit Holder shall execute 
all documentation, and take all actions, as may be reasonably requested by the Company in 
connection therewith. 

ARTICLE X 
EXCULPATION AND INDEMNIFICATION 

10.1 Exculpation; Reliance. No Member, Manager or officer of the Company shall be liable 
to the Company or to any Member or Unit Holder for any action (or omission to act) taken with respect 
to the Company so long as such Member, Manager or officer (a) acted in good faith and in a manner he 
or she reasonably believed to be in the best interests of the Company and its Members, (b) was neither 
grossly negligent nor engaged in willful malfeasance, (c) did not breach this Agreement in any material 
respect, and (d)did not violate any material law. A Member or Manager shall be fully protected in 
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relying in good faith upon the records of the Company and upon such information, reports or statements 
presented to the Company by any of its other Managers, Members, officers, employees or committees of 
the Company, or by any other Person as to matters the Member or Manager reasonably believes are 
within such other Person’s professional or expert competence and who has been selected with 
reasonable care by the Company, including information, opinions, reports or statements as to the value 
or amount of the assets, liabilities, profits or losses of the Company or any other facts pertinent to the 
existence or amount of assets from which.distributions to Unit Holders might properly be paid. The 
parties agree that the provisions of Section 1.0.1 shall not apply to obligations of Sykes. or any Member 
under an agreement to acquire a Series C Interest from a Series C Member. 

10.2 Indemnification. 

(a)    The Company shall indemnify any Person who was or is a party or is threatened tobe 
made a party to any.threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative or investigative, by reason of the fact that such Person is .or was a Member, 
Unit Holder, Manager, Affiliate of a Member, or officer of the Company, or is or was serving at the 
reques~ of the Company as a manager, member of the board of managers, director, officer, trustee, 
employee or agent of another limited liability company, corporation, partnership, joint Venture, trust 
or other entity or enterprise (each, an "Indemnitee"), against any loss, damage, liability or expense 
(including attorneys’ fees, costs of investigation and amount paid in settlement) incurred by or 
imposedupon the Indemnitee in connection with any such action, suit.or proceeding, unless the 
Indemnitee (i) did not act in good faith and in a manner that such Indemnitee .reasonably believed t~ 
be in the best interest of the Company, (ii) was either grossly negligent or engaged in willful 
malfeasance, (iii) breached this Agreement in any material respect, or (iv) violated _any material law. 
Notwithstanding the foregoing, no indemnification shall be payable hereunder to any Indemnitee in 
respect of any action in which such Indemnitee is a plaintiff, other than an action for indemnification 
under this Section 10.2. The Board 0fManagers may elect to cause the Company to indemnify any 
employee of the Company, and if so elected, such employee shall be entitled to the benefits as an 
Indemnitee hereunder, subject to the conditions of this Section 10.2.                  ’~ 

(b)    The Company shall pay the expenses incurred by an Indemnitee in defending any 
action, suit or proceeding, or in opposing any claim arising in Connection with any potential ot 
threatened action, suit or proceeding, in each case for which indemnification may be Sought pursuant 

to this ARTICLE X, in advance of the final disposition thereof, upon receipt of a written undertaking 
by such Indemnitee to repay such payment if it shall be determined that such Indemnitee is not 
entitled to indemnification thei’efore as provided herein. 

(c)    The rights to indemnification and advancement of expenses ~onferred in this 
ARTICLE X shall not be exclusive of any other right which any Indemnitee may have or hereafter 
acquire under any law, statute, rule, regulation, charter document, by-law, contract or agreemen, t and 
shall inure to the benefit of the executors, administrators, personal representatives, Successors and 
permitted assigns of each such Indemnitee. 

(d)    Recourse by an Indemnitee for indemnity under this ARTICLE X shall be only 
againstthe Company as an entity and no Member or Unit Holder shall by reason of being a Member 
or Unit Holder be liable for the Company’s obligations under this ARTICLE X. 

(e)    Rights and benefits conferred on an Indemnitee under this ARTICLE X shall be 
considered a contract right and shall not be retroactively abrogated or restricted without the written 
consent of the Indemnitee affected by the proposed abrogation or restriction. The parties agree that 
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the provisions of Section 10.2 shall not apply to obligations of Sykes or any Member under an 
agreement to acquire a Series C Interest from a Series C Member. 

10.3 Insurance. The Company shall have power to purchase and maintain insurance on 
behalf of any Person who is or was a Manager, officer, employee or agent of the Company, or is or was 
secving at the request of the Company as a manager, member of the board of managers, director, officer, 
trustee, employee or agent of another corporation, partnership, joint venture, limited liability company, 
trust or other enterprise, against any liability asserted against such Person and incurred by such Person in 
any such capacity, or arising out of his or her status as such, whether or not the Company would have 
the power to indemnify such Person against such liability under the provisions of this Agreement. 

ARTICLE XI 

BOOKS; RECORDS; TAX MATTERS 

11.1 Books and Records. Proper and complete books and records of the Company, in which 
shall be entered fully and accurately the transactions of the Company, shall be kept and maintained at all 
times at the principal offices of the Company or, subject to the provisions of the Act, at such other place 
as the Board of Managers may from time to time determine. 

11.2 Bank Accounts. Funds of the Company shall be used only for Company purposes and 
shall be deposited in such accounts in banks or other financial institutions as may be established from 
time to time by the Board of Managers. Withdrawals shall be made by such Persons as are designated 
from time to time by the Board of Managers. 

11.3 Financial Statements. The Company shall mail or email to each Member (a) quarterly 
financial statements of the Hotel as prepared by the Hotel Management Company within 45 days 
following the end of each calendar quarter and (b) promptly after receipt thereof, the financial 
statements of the Company for the fiscal year most recently ended. 

11.4 Reports to Current and Former Unit Holders and Series C Members. The Company 
shall cause its independent public accountants to prepare, and the Company shall use reasonable efforts 
to mail to each Unit Holder and Series C Member and, to the extent necessary, each former Unit Holder 
and former Series C Member within the applicable tax filing deadline(s) following the end of each fiscal 
year of the Company, the applicable tax schedules or forms, as the case may be, and other information 
required to enable such Unit Holder, Series C Member or former Unit Holder or former Series C 
Member (including in each case any direct or indirect flow-through owner) to prepare his, her or its 
income tax return for such fiscal year. Ttie parties agree that the Series C Members are not partners for 
federal or state income tax purposes. 

11.5 Accounting Methods. The Company shall use generally accepted accounting principles. 

11.6 Fiscal Year. The fiscal year of the Company shall end on December 31 of each year. 

11.7 Tax Matters Partner. Unless otherwise required by law, the tax matters partner for the 
Company within the meaning of Section 623 l(a)(7) of the Code and corresponding provisions of state 
and local law (the "Tax Matters Partner") shall be a Member designated from time to time by the Board 
of Managers. The initial Tax Matters Partner shall be RHS. The Tax Matters Partner shall take such 
actions as may be necessary to cause each other Member to become a "notice partner" within the 
meaning of Section 6223 of the Code, shall promptly furnish to the Members a copy of all tax related 
notices or other written communications received by the Tax Matters Partner from the Internal Revenue 
Service or any state taxing authority (except as to notices or communications sent directly to the 
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Members), and shall keep the Members advised of all significant developments in such matters. The 
Tax Matters Partner shall not, without the approval of the Board of Managers, enter into any agreement, 
make any election, grant any consent, or waive any rights in its capacity as Tax Matters Partner. In no 
event shall the provisions of this Section 11.7 be construed as authorizing the Tax Matters Partner to 
take any action left to the determination of a Member under Sections 6222 through 6231 of the Code. 
The provisions of this Section 11.7 shall survive any liquidation and dissolution of the Company and 
any withdrawal by a Member. Unless otherwise provided in this Agreement, all tax and accounting 
determinations and elections shall be made reasonably and in good faith by the Board of Managers. In 
making such allocations pursuant to this Agreement and in making determinations regarding tax 
distributions under Section 5.3, the Board of Managers may rely on reasonable assumptions and 
estimates. 

11.8 Code Section 83 Safe Harbor Election. 

(a) " Each Unit Holder authorizes and directs the Company to elect to have the "Safe 
Harbor" described in the proposed Revenue Procedure set forth in Internal Revenue Service Notice 
2005-43 (the "Notice") apply to any.interest in the Company transferred to a service provider by the 
Company on or after the effective date of such Revenue Procedure in connection with services 
provided to the Company. For purposes of making such Safe Harbor election, the Tax Matters 
Partner is hereby designated as the "partner who has responsibility for federal income .tax reporting" 
by the Company and, accordingly, execution of such Safe Harbor election by the Tax Matters Partner 
constitutes execution of a "Safe Harbor Election" in accordance with Section 3.03(1) of the Notice. 
The Company and each Unit Holder hereby agree to comply with all requirements of the Safe Harbor 
described in the Notice, including, without limitation,, the requirement that each Unit Holder shall 
prepare and file all federal income tax returns reporting the income tax effects of each Safe Harbor 
partnership interest issued by the Company in a manner consistent with the requirements of the 
Notice. 

(b)    The Company and any Unit Holder may pursue any and all rights and remedies it 
may have to enforce the obligations of the Company and the Unit Holders (as applicable) under 
Section l l.8(a), including, without limitation, seeking specific performance and/or immediate 
injunctive or other equitable relief from any court of competent jurisdiction (without the necessity of 
showing actual money damages, or posting any bond or other security) in order to enforce or prevent 
any violation of the provisions of Section 11.8(a). A Unit Holder’s obligations to comply with the 
requirements of this Section 11.8 shall survive such Unit Holder’s ceasing to be a Unit Holder ot~ the 
Company and/or the termination, dissolution, liquidation and winding up of the Company, and, for 
purposes of this Section 11.8, the Company shall be treated as continuing in existence. 

(c)    Each Unit Holder.authorizes the Board of Managers to amend Sections 11.8(a) and 
l l.8(b) to the extent necessary to achieve substantially the same tax treatment with respect to any 
interest in the Company transferred to a service provider by the Company in connection with services 
provided to the Company as set forth in Section 4 of the Notice (e.g., to reflect changes from the rules 
set forth in the Notice in subsequent Internal Revenue Service guidance), provided that such 
amendment is not materially adverse to such Unit Holder (as compared with the after-tax 
consequences that would result if the provisions of the Notice applied to all interests in the Company 
transferred to a service provider by the Company in connection with services provided to the 
Company). 
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ARTICLE XII 

ADMISSION AS A MEMBER 

12.1 Admissions. Except as otherwise specifically provided herein, no transferee of Units 
shall be admitted into the Company as an additional or substituted Member or have any rights to 
participate in the management of the business and affairs of the Company as a Member without the Prior 
consent of the Board of Managers pursuant to Section 7.7, which consent may be g~anted or withheld in 
the sole discretion ofthe Board of Managers for any reason or for no reason. A transferee of a’ Unit not 
admitted into the. Company as an additional .or substituted Member has no right to receive any 
information or account of Company transactions, to inspect the Company’s books, to vote on Company 
matters, or to exercise any other rights of a Member other than to receive the share of distributions, Net 
Income, Net Losses and credits (including all items thereof), or other compensation by way of income, 
to which the assignee’s assignor otherwise would be entitled as to the Units (collectively, the "Economic 
Rights;i). For the avoidance of doubt, the transferee, assignee or successor to the ownership of a Series C 
Interest shall have all of the rights of the original Series C Member immediately upon the effective date 
of such transfer. 

ARTICLE XIII 
WITHDRAWAL AND DISSOLUTION 

13.1 Withdrawal. Other than a Series C Member that sells its Series C Interest, a Member 
shall not voluntarily withdraw from the .Company without the prior written consent of all of the 
Members. 

1312 Events of Dissolution. The Company ~ shall be dissolved by a Requisite Percentage of 
each of the common Units or as otherwise provided by the Act. 

13.3 Distributions; Allocations. The assets of the .Company on winding-up shall be applied 

first to the expenses of the winding-up, and thereafter all of the remaining assets of the Company shall 
be distributed in the following order: 

(a)    First, to creditors of the Company, other than any Unit Holder who is also a c~editor 
(by virtue of any Unit Holder Loan or otherwise), in the order of priority as provided by law; 

(b) Second, to the Series C Members to the extent of the aggregate Series C Unreturned 
Capita[ Value; 

(c) 
otherwise; 

Third, to any Unit Holder who is also a creditor by virtue of any Unit Holder Loan or 

(d) . Fourth, to the setting up of any reserves which the Board of Managers (or the Person 
or Persons carrying out the liquidation) shall deem reasonably necessary for any contingent or 
unforeseen liabilities or obligations of the Company. Said reserves shall be paid over to a bank or an 
attorney at law as escrow agent to be held for the purpose of disbursing such reserves in payment of 
any of the aforementioned contingencies. At the expiration of such period as the Board of Managers 
(or the Person or Persons carrying out the liquidation) shall deem advisable, the Board of Managers 
shall distribute the balance thereof in the manner provided in the following subparagraph; and 

(e)    Thereafter, to the Unit Holders in accordance with Section 5.1 after giving effect to 
all contributions and distributions and allocations for all prior periods. 
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(f)     It is the intent of the parties hereto that the liquidation amounts distributable to Unit 
Holders pursuant to Section 13.3(e) shall be equal to the Unit Holders’ respective ending Capital 
Accounts. Therefore, notwithstanding anything to the contrary in this Agreement, to the extent not 
inconsistent with the applicable Treasury Regulations under Section 704 .of the Code, if, upon the 
dissolution of the Company, any Unit Holders’ ending Capital Account (determined immediately 
after all Net Income and Net Loss, and other items of income, gain, loss and deduction have been 
tentatively allocated under this Agreement and reflected in the Capital Accounts of the Unit Holders 
as if this Section 13.3(0 were not in this Agreement)is less than Such .Unit Holder’s liquidation 
amount, then (i) such Unit Holder Shall be specially allocated items of income or gain (including 
gross income) for such year (and, if necessary, for the preceding year if the Company has not yet filed 
its tax return for such prec6ding year), and (ii) the other Unit Holders sliall be specially allocated 
items of loss or deduction for such year (and, if necessary, for the preceding year if the Company has 
not yet filed its tax return for such preceding year), until each such Unit Holder’s actual Capital 
Account equals, the liquidation amount for. such Unit Holder. The special allocation provision 
provided by this Section 13.3(0 shall be applied in such a manner so as to cause the difference 
between each Unit Holder’s liquidation amount and the balance in its Capital Account (determined 
after this allocation, but immediately prior to the distributions pursuant to Section 13.3) to be the 
smallest dollar amount possible. Nothing contained in this Section 13.3.(0 shall change the manner in 
which the remaining assets of the Company shall be distributed pursuant to Sections 13.3(a), (b) and 

.(_93. 

13.4 Conduct of Winding-Up. The winding-up of the business and affairs of the Company 
shall be conducted by the Board of Managers except as otherwise required by law. 

ARTICLE XIV. 

REPRESENTATIONS, WARRANTIES, AGREEMENTS AND OTHER MATTERS 

14.1 Representations,. Warrantieg and Agreements of Unit Holders, Each Member, 
individually, represents and warrants to the Company and the other~Members and agrees and 
acknowledges, as follows,    ’ 

(a)    The execution, delivery and performance of this Agreement by such Member do not 
and shall not conflict With, violate or cause a breach of any agreement, contract or instrument to 
which such Member is a party or any judgment, order or decree to which such Member is subject. ¯ 

(b)    Such Member has no and shall not grant any proxy or become partyto any voting 
trust or other agreement ~vhich is. inconsistent with, conflicts with or violates any provision of this 
Agreement. 

(c)    If such Member is a corporation, partnership, limited liability company, trust, 
custodianship, estate or other entity, this Agreement has been duly executed and delivered by a duly 
authorized Person on its behalf and constitutes the legally binding obligation of such Member, 
enforceable against such Member in accordance with its terms (except to the extent that enforcement 
may be affected by laws relating to bankruptcy, reorganization, insolvency and creditors’ rights 
generally and by the availability of injunctive relief, specific performance and other equitable 
remedies). 

(d)    Such Member’s interest in the Company is intended to be and is being acquired 
solely for its own account for the purpose of investment and not with a view to any sale or other 
distribution of all or any part thereof in violation of the Securities Act or any applicable state 
securities laws. 
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(e)    Such Member is aware that the Units or Interests, as the case may be, have not been 
registered under the Securities Act or any applicable state securities laws, that such Units and 
Interests cannot be sold or otherwise disposed of unless they are registered thereunder or unless an 
exception is available, that the Company has no present intention of so registering such interests 
under the Securities Act or applicable state securities laws, and that accordingly, such Member is an 
"accredited investor’" and is able and is prepared to bear the economic risk of making its Capital 
Contribution and to suffer a complete loss of its investment. 

(f)     Such Member’s knowledge and experience in financial and business matters are such 
that it is capable of evaluating the risks of making its Capital Contribution. 

14.2 Representations and Warranties of the Company. The Company represents and 
warrants to each Member as follows. 

(a)    The Company is validly existing and in good standing under the laws of the State of 
New York. The Company has full limited liability company power and authority to enter into and 
perform its obligations under this Agreement. The execution and delivery by the Company of this 
Agreement and the performance by the Company of its obligations hereunder have been duly 
authorized and approved by all requisite limited liability company action. 

(b)    The execution, delivery and performance of this Agreement by the Company do not 
and shall not conflict with, violate or cause a breach of any of the terms or provisions of the Articles 
or of any agreement, contract or instrument to which the Company is a party, or any judgment, order 
.or decree to which the Company is subject. 

(c)    This Agreement has been duly executed and delivered by a duly authorized Person on 
its behalf and constitutes the legally binding obligation of the Company, enforceable against the 
Company in accordance with its terms (except to the extent that enforcement may be affected by laws 
relating to bankruptcy, reorganization, insolvency and creditors’ rights generally and by the 
availability of injunctive relief, specific performance and other equitable remedies). 

14.3 Additional Agreements and Understandings. Units or Interests issued by the Company 
pursuant to a distribution, split, reclassification or like action, or pursuant to the exercise of a right 
granted by the Company to all Common Unit Holders to purchase Units or Interests on a proportionate 
basis, shall be subject to the terms of this Agreement. In the event of a merger of or exchange involving 
the Company where this Agreement does not terminate, securities (including any partnership units, 
membership units, shares of common stock, options, warrants or convertible securities) that are issued in 
exchange for or otherwise with respect to Units or Interests shall thereafter be treated as Units or 
Interests subject to the terms of this Agreement. 

ARTICLE XV 
GENERAL PROVISIONS 

15.1 Remedies. No remedy conferred upon any party to this Agreement is intended to be 
exclusive of any other r.emedy herein or by law provided or permitted, but each 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. 

15.2 Waiver. None of the terms of this Agreement shall be deemed to have been waived by 
any party hereto, unless such waiver is in writing and signed by that party. The waiver by any party 
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hereto of a breach of any provision of this Agreement shall not operate or be construed as a waiver of 
any other provision of this Agreement or any further breach of the provision so waived. 

15.3 Notices. Any notice provided for in this Agreement must be in writing and must be 
delivered by hand by local messenger, by nationally recognized overnight service ("Courier"), or by 
United States mail, postage prepaid, registered or certified mail, return receipt requested ("Mail"). 
Notices shall be deemed given: (1)when rec.eived, if delivered by hand or local messenger; (2) one 
business day after being delivered to the Courier for next day delivery, if sent by Courier~, and (3) three 
business days after being deposited in the United States mail, if Mailed. All such notices must be 
addressed to the applicable parties hereto as follows: 

If to the Company: 

The Inns at Armory Square, LLC 
202 Walton Street 
Suite 204 
Syracuse, New York 13202 
Attn: Richard Sykes 

If to a Member, at the address set forth opposite such Members name On Exhibit "C" 
hereto or such other address identified by such Member in a written notice to the Company. If tO a 
Manager, to the address set forth opposite such Manager’s name on Exhibit "C" hereto or such other 
address identified by such Manager in a written notice to the Company. 

15.4 Entire Agreement. Except with respect to any other agreements entered into by the 
Company from time tO time in connection with the transfer of Units, this Agreement contains the entire 
agreement, and supersedes all prior agreements (including the Original Agreement) and understandings 
and arrangements, oral or written, among the parties hereto with respect to the subject matter hereof.. 

15.5 Amendments and Modifications. This Agreement and the Articles may be modified, 
amended or changed in afiy respect by a Requisite Percentage of each Class of Units; provided that all 
other Members shall be given prompt notice of such modification, amendment or change; provided 
further, however, that in no event shall any such amendment, modification or change adversely, affect 
the rights or obligations of any one Unit Holder or Series C Member or any group or Class of Unit 
Holders or Series C Members, as applicable, without the prior written consent of such Unit Holder or 
series C Member or group or Class, as applicable; provided further, however, that, no such amendment, 
modification or change may create an additional liability or obligation of any Unit Holder or Series C 
Member, including, without limitation, by increasing any Unit Holder’s or Series C Member’s required 
contributions to the Company’s capital, without the prior written consent of such Unit Holder or Series 
C Member. The foregoing sentence may not be amended, modified or changed without the prior written 
consent of all parties to this Agreement. 

15.6 Offset. Whenever the Company is to pay any sum to any Unit Holder, any amounts that 
such Unit Holder owes to the Company may be deducted from that sum before payment; provided that 
the full amount that would otherwise be distributed shall be debited from the Unit Holder’s Capital 
Account pursuant to Section 4.4(b). 

15.7 Binding Effect; Benefits..All of the terms and provisions of this Agreement shall be 
binding upon and shall inure to the benefit of the parties hereto and their respective legal representatives, 
successors and permitted assigns. 
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15.8 Severability. Whenever possible, each provision of this Agreement shall be interpreted 
in such manner as to be effective and valid under applicable law, but if any provision of this Agreement 
shall be unenforceable or invalid under applicable law, such provision shall be ineffective only to the 
extent of such unenforceability or invalidity, and the remaining provisions of this Agreement shall 
continue to be binding and in full force and effect. 

15.9 Headings. The section and other headings contained in this Agreement are for 
convenience only and shall not be deemed to limit, characterize or interpret any provisions of this 
Agreement. 

15.10 No Strict Construction. The parties hereto jointly participated in the negotiation and 
drafting of this Agreement. The language used in this Agreement shall be deemed to be the language 

chosen by the parties hereto to express their collective mutual intent, this Agreement shall be construed 
as if drafted jointly by the parties hereto, and no rule ofstrict construction shall be applied against any 
Person. 

15.11 Interpretation. As us+d in this Agreement, the masculine, feminine or neuter gender 
shall be deemed to include the others whenever the context so indicates or requires. Terms defined in 
the singular have a comparable meaning when used in the plural and vice versa. Terms defined in the 
current tense shall have a comparable meaning when used in the past or future tense and vice versa. 
Terms defined as a noun shall have a comparable meaning when used as an adjective, adverb, or verb 
and vice versa. Whenever the term "include" or "including" is used in this Agreement, it shall mean 
"including, without limitation," (Whether or not such language is specifically set forth) and shall not be 
deemed to limit the range of possibilities tothose items specifically enumerated. Unless otherwise 
limited, the words "hereof", "herein" and "hereunder" and words of similar import refer to this 
Agreement as a whole and not to any particular provision. Each reference herein to any entity includes 
any successor thereto. 

15.12 Counterparts. This Agreement may be executed by counterpart signature, each of which 
signature shall be deemed an original, all of which together shall constitute one in the same instrument. 
Furthermore, delivery of a copy of such signature by facsimile transmission or other electronic exchange 
methodology shall constitute a valid and binding execution and delivery of this Agreement by such 
party, and such electronic copy shall constitute an enforceable original document. 

15.13 Governing Law. This Agreement and the rights of the parties hereunder shall be 
construed and interpreted in accordance with the laws of the State of New York applicable to 
agreements made and to the performance wholly within that jurisdiction. 

15.14 Consent to Jurisdiction. The parties hereto irrevocably consent and submit to the 
exclusive jurisdiction of any local, state or federal court within the County of Onondaga in the State of 
New York for enforcement by the Members. All Unit Holders irrevocably waive any objection they 
may have to venue or the defense of an inconvenient forum to the maintenance of such actions or 
proceedings to enforce this Agreement. 

[Remainder of Page Intentionally Left Blank, Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this .Amended and Restated Operating 
Agreement as of the date first above written. 

THE COMPANY: 

By:THE ~INNS AT ARMORY 

Richard’H’. Sykes,~/~/a ager 

CLASS A] ;MBERS: 

.VID SCHLOSSER 

MICHAEL J. LORENZ 

RHS HOLDING, LLc ///~ ’ 

: . Richar~l ~. Syke~mbe~r 



EXHIBIT A 

Class A Member 

RHS Holdings, LLC 

Michael Lorenz 

David Schlosser 

Andrew Sussman 

CAPITAL ACCOUNTS 

Capital Account 

$1,382,857 

$94,286 

$314,286 

$94,286 

Class B Member 

Michael Lorenz 

Andrew Sussman 

RHS Holdings, LLC 

David Schlosser 

Richard Schneider 

Michael Hotaling 

Armory Square Hotel Equity 
LLC ’ 

Capital Account 

$500,000 

$S00,000 

$11700,000 

$200,000 

$5oo ooo 

$500,000 

$500,000 

Updated February 22, 2012 



EXHIBIT B 

Members; Capital Contribution; Units and Interests 

Member 

RHS Holdings, LLC 

David Schlosser 

Michael Lorenz 

Andrew Sussman 

Richard Schneider 

Armory Square Hotel Equity LLC 

Michael Hotaling 

TOTAL 

Class A 
Common 

Units 

24,200 

5,500 

1,650 

1,650 

33,000 

Class 
% 

73.33% 

16.67% 

5% 

5% 

Class B 
Common 

Units 

29,750 

3,500 

8,750 

8,750 

8,750. 

8,750 

8,750 

77,000 

Class 
% 

38.64% 

4.55% 

11.36% 

11.36% 

11.36% 

11.36% 

11.36% 

TOTAL 
% 

49.05% 

8.18% 

9.45% 

9.45% 

7.95% 

7.95% 

7.95% 

110,000 

Series C Interests 

Rod Kent 

O’Brien & Gere 

Alliance Bank, NA, CiF 
Peter Harris IRA 

TOTAL 

Dollar Percentage 
Amount of Series C Interests 

1,750,000 64.08% 

750,000 27.46% 

231,000 8.46% 

2,731,000 

Note." The Series C Interests were purchased at a price of $1 per Interest, so the number of Series C 
Interests is the same as the Dollar Amount listed. 

Updated February 22, 2012 



EXHIBIT C 

MANAGER / MANAGING MEMBER 

Name Address 

Richard H. Sykes 202 Walton Street, Suite 204 
Syracuse, NY 13202 

MEMBERS 

Name Address 

RHS Holdings, LLC 

David Schlosser 

Michael Lorenz 

Andrew Sussman 

Richard Schneider 

Michael Hotaling 

Armory Square Hotel Equity 
LLC ’ 

202 Walton Street, Suite 204 
Syracuse, NY 13202 
Attention: Richard H. Sykes, Member 

3064 Ironside Road 
Nedrow, NY 13120 

5109 Waterford Wood Way 
Fayetteville, NY 13066 

5105 Waterford Wood Way 
Fayetteville,NY 13066 

5919 Newport Road 

Camillus, NY 13031 
,1 

8235 Green Lane 

Hubbardsville, NY 13355 

c/o New Castle Hotels & Resorts 
Two Corporate Drive, Suit,e 154 
Shelton, CT 06484 

SERIES C INTERESTS 

Name Address 

O’Brien & Gere 333 West Washington Street 
Syracuse, NY 13202 
Attention: President 

Alliance Bank, NA, C/F Peter 
Harris IRA 

5160 MacClenthen Road 
Manlius, NY 13104 

Rod Kent 12 Masonic Avenue 
Camden, NY 13316 

Updated February 22, 2012 



EXHIBIT D.I 

Form of Hotel Management Agreement 



EXHIBIT D.2 

Form of Architectural Services Agreement 



EXHIBIT D.3 

Form of Construction Services Agreement 



EXHIBIT E 

SUBSCRIPTION AND JOINDER 

TO THE 

AMENDED AND RESTATED OPERATING AGREEMENT 

This is a SUBSCRIPTION AND JOINDER (this ."Joinder") to the AMENDED AND 
RESTATED OPERATING:AGREEMENT of The Inns at Armory Square, LIzC, a New York limited 
liability company (the "Company"), dated as of January 1, 2012, among each party thereto and each 
person, subsequently admitted as a member of the Company (as amended from time to time, the "LLC 
Agreement"). Capitalized terms used and not defined herein shall have the meanings ascribed in such 
terms in the LLC Agreement. 

WHEREAS, the undersigned (a) desires to acquire from the Company, and the Company desires 
to transfer to the undersigned, [          ] [         Units/Interests], and (b) desires to become a 
Member of the Company, with all of the rights and obligations provided in the LLC Agreement; 

WHEREAS, the Board of Managers Of the Company has approved the admission of the 
undersigned as an additional Member pursuant to Section 12.1 of the LLC Agreement; and 

WHEREAS, the undersigned agrees to become a party to the LLC Agreement in accordance with 
the terms hereof. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good 

and valuable .consideration, the receipt and sufficiency of which are .hereby acknowledged, the parties to 
this Joinder hereby agree as follows: 

1.    Subscription. The undersigned hereby subscribes for, and the Company hereby issues to the 
undersigned, [          ] ]         Units/Interests], for a purchase price per Unit/Interest equal to J 
$       The undersigned specifically makes the.representations and warranties set forth in, and agrees 
and acknowledges to the matters covered by, Section 14.1 oftheLLC Agreement. The undersigned is a 
resident of, or (if applicable) has its principal place of business located in, the State set forth on the 
signature page to this Joinder. 

2.    Agreement to be Bound. Upon execution of this Joinder, the undersigned shall become a party to 
the LLC Agreement and shall be fully bound by, and subject to, all of the covenants, terms and conditions 
of the LLC Agreement as though an original party thereto and as a Member thereunder. 

3.    Successors and Assigns. Except as otherwise provided he~’ein, this Joinder shall bind and inure to 
the benefit of and be enforceable by the Company and the undersigned and their respective heirs, 
successors, executo~rs, administrators and assigns, as the case may be. 

4.    Counterparts. This Joinder may be. executed in separate counterparts (by facsimile, photo or other 
electronic means), each of which shall be an original and all of which taken together shall constitute one 
and the same agreement. ’ 



5.    Governing Law. This Joinder shall be governed by and construed in accordance with the laws of 
the State of New York, without giving effect to any rules, principles or provisions of choice of law or 
conflicts of laws. 

IN WITNESS WHEREOF, the undersigned have executed this Joinder as of this __ 
February, 2012. 

day of 

The Inns at Armory Square, LLC 

By: 
Name: 
Title: 
Date: February __, 2012 

Name: 
Date: February __., 2012 
Residence or Principal Place of Business: 



EXHIBIT "C" 

CERTIFICATE OF GOOD STANDING 

5652412,4 



State of New York 
Department of State 

} ss: 

I hereby certify, that THE INNS AT ARMORY SQUARE, LLC a NEW YORK Limited 
Liability Company filed Articles of Organization pursuant to the Limited 
LiabilityCompany Law on 06/27/2008, and that the Limited Liability 
Company is existing so far as shown by the records of the Department. I 
further certify the following: 

A Certificate of Publication of ~HE INNS AT ARMORY SQUARE, LLC was filed 
on 09/11/2008. 

A Biennia~l Statement was filed 07/09/2010. 

Certificate of Change was filed on 02/06/2012. 

A Certificate of Amendment was ~kiled on 02/13/2012. 

I further certify, that no other documents have been filed by such 
Limited Liabili~ty Company. 

o° 

oo 

OOoo0oO0 

201202220068’ * 80 

Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 21st day of February 
two thousand and twelve. 

Daniel Shapiro 
First Deputy Secretary of State 



EXHIBIT "D" 

RESOLUTION 

5652412.4 



WRITTEN CONSENT 
OF THE 

SOLE MANAGER 
OF 

THE INNS AT ARMORY SQUARE, LLC 

The undersigned, being the sole Manager of THE INNS AT ARMORY SQUARE, LLC, 

a New York limited liability company (the "Company"), does hereby ratify, confirm, approve 
and adopt the following as and for the resolutions of the Company: 

WHEREAS, at the request of the Company pursuant to its application dated May 23, 
2008 (the "Application"), by resolutions duly adopted on July 26, 2011 and December 20, 2011 
(the "Resolutions"), the Members of the City of Syracuse Industrial Development Agency, a 
body corporate and politic and a public instrumentality of the State of New York (the "Agency"), 
approved funding for a certain Project consisting of: (A)(i) the acquisition of a lease hold 
interest in an approximate 1.2 acre parcel of real property located at 300-332 and 334-344 West 
Fayette Street (the "Land"); (ii) the construction of an approximate 140,000 square foot seven 
story building to house an approximate 180 room hotel and conference center, and open parking 
lot and parking deck (collectively containing approximately 185 parking spaces) all located on 
the Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of furniture, 
fixtures and equipment (the "Equipment", together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of a grant in an amount not 
to exceed Five Hundred Thousand and 00/100 Dollars ($500,000.00) from certain funds 
allocated to the Agency from ESDC (the "Grant") as well as exemptions from real property tax, 
mortgage recording 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, construction, improvement and equipping of the Project Facility; and (D) the lease of 
the Project Facility by the Agency pursuant to a Company Lease Agreement and the sublease of 
the Project Facility back to the Company pursuant to an Agency Lease Agreement; and 

WHEREAS, the Agency is a party to a certain Empire Opportunity Fund Capital Grant 
Agreement (the "ESDC Grant Agreement") with the New York State Urban Development 
Corporation d/b/a Empire State Development Corporation ("ESDC"); and 

WHEREAS, the Grant Agreement was premised upon an application that was prepared 
and submitted to ESDC by the Agency based upon information provided by the Company, as the 
same may be amended or modified from time to time; and 

WHEREAS, pursuant to the ESDC Grant Agreement, ESDC has agreed to provide 
funding up to Five Hundred Thousand and 00/100 Dollars ($500,000.00) to the Agency in 
connection with the acquisition of the Land by the Company all in accordance with the terms of 
the ESDC Grant Agreement; and 

WHEREAS, the Agency has requested the Company execute a grant agreement 
reflecting the rights and obligations of the Company and the Agency and terms and conditions by 
which the Grant will be disbursed (the "Agency Grant Agreement"); and 

{M0203986. I } 



WHEREAS, the Agency has determined that the granting of the Grant in connection 

with the Project will assist the Agency in promoting, attracting and developing economically 
sound commerce and industry to advance the job opportunities, health, general prosperity and 
economic welfare of the people of the State of New York, to improve their prosperity and 
standard of living, and to prevent unemployment and economic deterioration in the City of 
Syracuse; and 

WHEREAS, the Company has requested M&T Bank (the "Bank") to provide it with a 
Construction/Permanent Mortgage Loan in the maximum principal amount of Twenty Two 

Million and 00/100 Dollars ($22,000,000.00) (the "Loan"); and 

WHEREAS, the Loan will be evidenced by a certain Construction-to-Permanent Loan 

Note in the maximum principal amount of Twenty Two Million and 00/100 Dollars 
($22,000,000.00) by the Company in favor of the Bank’(the "Note"); and 

WHEREAS, the Bank is willing to provide the Loan to the Company on the terms and 

conditions set forth in the following documents (collectively with the Note, the "Loan 
Documents"): (i) Mortgage by the Company and the Agency in favor of the Bank, (ii) General 
Assignment of Rents by the Company and the Agency in favor of the Bank, (iii) Building Loan 
Agreement by and between the Company and the Bank, (iv) Environmental Compliance and 
Indemnification Agreement by the Company and Richard H. Sykes (the "Guarantor") in favor of 

the Bank, (v) Continuing Guaranty by the Guarantor in favor of the Bank, and (vi) Assignment 
of Project Documents by the Company in favor of the Bank. 

NOW, THEREFORE, be it 

RESOLVED, that the Application and each and all of the transactions contemplated by 

the Resolutions of the Agency and the Agency’s granting of the Grant in connection with the 
Project as set forth above pursuant to which, among other things, the Agency will provide the 
Financial Assistance and will appoint the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, improvement and equipping of the Project Facility 

and will lease the Project Facility from the Company pursuant to the Company Lease and will 
sublease the Project Facility back to the Company pursuant to the Agency Lease, be, and the 
same hereby is and are approved, confirmed, ratified and adopted; and be it further 

RESOLVED, that the Manager of the Company be, and the same hereby is, authorized, 

directed and empowered to execute and deliver to the Agency the Company Documents (as 
hereinafter identified) in the name and on behalf of the Company as follows: the Company 

Lease Agreement, the Memorandum of the Company Lease Agreement with TP 584 form, the 
Agency Lease Agreement, the Memorandum of the Agency Lease Agreement with TP 584 form, 

the Certificates of Casualty, Liability, Workers’ Compensation and other required insurance, the 
Pledge and Assignment, the Environmental Compliance and Indemnification Agreement, the 
Closing Receipt, the PILOT Agreement, the Bill of Sale, the Agency Grant Agreement, the 
Mortgage, the General Assignment of Rents, the UCC-1 Financing Statements, the General 
Certificate of the Company relating to the capacity and signatures of Officers and Managers, the 
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execution and delivery of the Company Documents to which it is a party, and other related 
matters and such other documents as he, with the advice of counsel, shall deem necessary or 

advisable to effectuate the transactions contemplated hereby and by the Resolutions; and be it 

further 

RESOLVED, that the Manager of the Company be, and the same hereby is, authorized 

and empowered to make such changes, additions, modifications, amendments and deletions to 
the Company Documents and other related documents as he, with the advice of counsel, shall 
deem necessary or advisable; and be it further 

RESOLVED, that the Manager of the Company be, and the same hereby is, authorized 

and empowered and directed to execute and deliver such other documents, agreements, 
instruments and certificates required by the Agency (the "Collateral Documents") and to take 
such other steps and actions as may be necessary or advisable in order to effectuate the 
transactions contemplated by the Resolutions adopted by the Agency, the ESDC Grant 
Agreement, the Agency Grant Agreement, the Company Documents and the Collateral 
Documents; and be it further 

RESOLVED, that the Manager of the Company be, and the same hereby is, authorized, 
directed and empowered to take such other steps and actions as may be necessary to effectuate 

the above resolutions. 

IN WITNESS WHEREOF, the undersigned has executed this Written Consent this 

__ day of February, 2012. \ . \ 

~. Sykes, Manager 
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ONE PARK PLACE 

300 SOUTH STATE STREET 

SYRACUSE, NEW YORK 13202 

T 315,425.2700 ¯ F 315.425.2701 REACHUS@H BLAW.COM 

February 24, 2012 

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

Syracuse, New York 13202 

The Inns at Armory Square, LLC 

202 Walton Street, Suite 204 
Syracuse, New York 13202 

Manufacturers and Traders Trust Company 
One M&T Plaza 
Buffalo, New York 14203 

City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
The Inns at Armory Square Project (RHS Holdings, LLC) 

Ladies and Gentlemen: 

We have acted as counsel to the City of Syracuse Industrial Development Agency (the 
"Agency") in connection with a project (the "Project") undertaken by the Agency at the request 
of The Inns at Armory Square, LLC (the "Company") consisting of: (A)(i) the acquisition of a 
leasehold interest in an approximate 1.2 acre parcel of real property located at 300-332 and 334- 
344 West Fayette .Street (the "Land"); (ii) the construction of an approximate 140,000 square foot 
seven story building to house an approximate 180 room hotel and conference center, an open 
parking lot and parking deck (collectively containing approximately 185 parking spaces) all 
located on the Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of 
furniture, fixtures and equipment (the "Equipment", together with the Land and the Facility, the 
"Project Facility"); (B)the granting of certain financial assistance in the form of a grant in an 
amount not to exceed $500,000 from certain funds allocated to the Agency from the Empire 
State Development Corporation (the "Grant") as well as exemptions from real property tax, 
mortgage recording 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, construction, 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. 
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City of Syracuse Industrial Development Agency 

The Inns at Armory Square, LLC 
Manufacturers and Traders Trust Company 
February 24, 2012 
Page 2 

The Agency has acquired a leasehold interest in the Land and Facility pursuant to that 
certain Company Lease Agreement dated as of February 1, 2012 (the "Company Lease") 
between the Company, as lessor and the Agency, as lessee, obtained an ownership interest in the 
Equipment pursuant to a bill of sale dated as of February 1, 2012 from the Company to the 
Agency (the "Bill of Sale"), appointed the Company as its agent to complete the Project and 
subleased the Project Facility to the Company pursuant to the Agency Lease Agreement dated as 
of February 1, 2012 (the "Agency Lease") between the Agency and the Company. 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency, the Company and the.City of Syracuse will enter into a Payment in Lieu of 
Taxes Agreement dated as of February 1, 2012 (the "PILOT Agreement") with respect to the 
Project. Capitalized terms used herein shall have the meaning given to them in the Table of 
Definitions attached as Exhibit "C" to the Agency Lease. 

As part of the approved Financial Assistance provided by the Agency to the Project, the 
Agency and the Company have entered into a grant agreement, dated as of February 1, 2012, in 
favor of the Company for the benefit of the Project, in an amount not to exceed $500,000 (the 
"Grant Agreement"). 

The Agency has granted a mortgage lien and security interest on its leasehold interest in 
the Project Facility pursuant to the terms of a Mortgage, dated February __, 2012 (the 
"Mortgage") by the Agency and the Company to Manufacturers and Traders Trust Company. 
(the "Mortgagee"), to secure certain loans made by the Mortgagee to the Company and a general 
assignment of rents dated February 24, 2012 between the Company and the Agency (the 
"General Assignment of Rents’~., 

As counsel to the Agency, we have examined originals or copies, certified or otherwise 
identified to our satisfaction, of such instruments, certificates, and documents as we have deemed 
necessary or appropriate for the purposes of the opinion expressed below. In such examination, 
we have assumed the genuineness of all signatures, the authenticity of all documents submitted 
to us as originals, the conformity to the original documents of all documents submitted to us as 
copies, and have assumed the accuracy and truthfulness of the factual information, expectations, 
conclusions, representations, warranties, covenants and opinions of the Company and its counsel 
and representatives as set forth in the various documents executed and delivered by them or any 
of them and identified in the Closing Memorandum in connection with the Project. 

We are of the opinion that: 

1.     The Agency is a duly organized and existing corporate governmental agency 
constituting a public benefit corporation of the State of New York. 
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City of Syracuse Industrial Development Agency 
The Inns at Armory Square, LLC 
Manufacturers and Traders Trust Company 
February 24, 2012 
Page 3 

2.     The Agency is duly authorized and empowered by law to acquire, demolish 
existing improvements, construct, and equip the Project, to lease the Facility from the Company 
pursuant to the Company Lease, to purchase the Equipment from the Company pursuant to the 
Bill of Sale, to lease the Project Facility back to the Company pursuant to the Agency Lease and 
to appoint the Company as its agent for completion of the Project. 

3.     The Company Lease, Agency Lease, the Grant Agreement, the Mortgage, the 
Assignment of Rents, the Pledge and Assignment, the PILOT Agreement and the other 
documents to which the Agency is a party (that are listed on the Closing Memorandum) have 
been authorized by and lawfully executed and delivered by the Agency and (assuming the 
authorization, execution, and delivery by the other respective parties thereto) are valid and 
legally binding obligations enforceable against the Agency in accordance with their respective 
terms. 

In rendering this opinion, we advise you of the following: 

The enforceability of the Company Lease, Agency Lease, the Grant Agreement, the 
Mortgage, the Assignment of Rents, the Pledge and Assignment, the PILOT Agreement, the 
Grant Agreement and other documents to which the Agency is a party that are listed in the 
Closing Memorandum may be limited by any applicable bankruptcy, insolvency, reorganization, 
moratorium, or similar law or enactment now or hereafter enacted by the State of New York or 
the Federal government affecting the enforcement of creditors’ rights generally and the general 
principles of equity, including limitations on the availability of the remedy of specific 
performance which is subject to discretion of the court. 

This opinion is rendered to the addressees named above, and may not be relied upon by 
any other person without our prior, express written consent. 

Very truly yours, 

HISCOCK & BARCLAY, LLP 
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February24,2012 

The Inns at Armory Square, LLC 

108 West Jefferson Street, Suite 300 
Syracuse, New York 13202 

City of Syracuse Industrial Development Agency 

333 West Washington Street, Suite 130 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 

The Inns at Armory Square Project (RHS Holdings, LLC) 

Ladies and Gentlemen: 

We have acted as counsel to The Inns at Armory Square, LLC (the "Company") in 
connection with the Inns at Armory Square Project (the "Project") undertaken by the City 

of Syracuse Industrial Development Agency (the "Agency") at the Company’s request. 

The Project consists of: (A)(i) the acquisition of a leasehold interest in an approximate 1.2 

acre parcel of real property located at 300-332 and 334-344 West Fayette Street (the "LanaP’); 

(ii) the construction of an approximate 140,000 square foot seven story building to house an 
approximate 180 room hotel and conference center, an open parking lot and parking deck 

(collectively containing approximately 185 parking spaces) all located on the Land 
(collectively, the "Ftteility"); (iii) the acquisition and installation thereon of furniture, 

fixtures and equipment (the "Equipment", together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of a grant in an 
amount not to exceed $500,000 from certain funds allocated to the Agency from Empire 

State Development (the "Grant") as well as exemptions from real property tax, mortgage 
reco?ding tax, and sales and use taxation (collectively, the "Financitt! Assistance"); (C) the 

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

the acquisition, construction, 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. 

EDWARD J MOSES 

ATFORNEY AT LAW 

DIRECT DIAL: (3 I 5) 233-8207 

F&X; (3 I 5) 474-42 I 6 

EMAIL EMOSES@MAC KEN ZIEHUGHES, COM 

STREET ADDRE55: 

I 0 I S SALINA ST. SUITE ~00. SYRACUSE, NY 13202 
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Company Counsel Opinion Letter 

February 24, 2012 

Page 2 

The Agency has acquired a leasehold interest in the Land and Facility pursuant to that 

certain Company Lease Agreement dated as of February 1, 2012 ("Company Lease") 

between the Company as lessor and the Agency as lessee, an ownership interest in the 

Equipment pursuant to a bill of sale dated as of February 1, 2012 from the Company to the 

Agency (the "Bill of Sale"), and appointed the Company as its agent to complete the 

Project and leased the Project Facility to the Company pursuant to the Agency Lease 
Agreement dated as of February 1, 2012 (the "Agency Lease") between the Agency and the 

Company. Capitalized terms used herein and not otherwise defined shall have the meaning 

given to them in the Agency Lease. 

In that regard, we have examined the Company Lease and the Agency Lease and the other 

documents identified in the Closing Memorandum to which the Company is a party, 
including but not limited to the PILOT Agreement (and with the Company Lease and the 

Agency Lease referred to collectively as the "Company Documents"). 

We have also examined corporate documents and records of the Company and made such 
investigation of law and/or fact that we deem necessary or advisable in order to render this 

opinion. For purposes of such examination, we have assumed the genuineness of all 
certificates and the authenticity of all documents submitted to us as original counterparts or 

as certified or photostatic copies; the genuineness of all signatures of all parties to the 

Company Documents other than on behalf of the Company; and the due authorization, 

execution and delivery of the Company Documents by and the enforceability thereof 
against all parties thereto other than the Company. 

For purposes of factual matters material to the opinions expressed herein, we have relied 
generally upon certificates of members and managers of the Company, specifically 
including the General Certificate of the Company dated as of February 1, 2012 and 

provided to the Agency herewith, and of public officials. Without limiting the general 

nature of the reliance described above, we have relied.specifically upon the results of 

searches performed by public officers and independent agencies. 

Based upon the foregoing, it is our opinion that: 

1.     The Company is a duly organized and validly existing as a New York limited 

liability company and possesses full power and authority to own its property, to conduct its 

business, to execute and deliver the Company Documents, and to carry out and perform its 
obligations thereunder and is duly authorized to conduct business in the State of New York. 
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February 24, 2012 
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2.     The execution, delivery and performance of the Company Documents have been 
duly authorized by the Company and the Company Documents have been duly executed 

and delivered by an Authorized Representative of the Company. 

3.     The Company Documents constitute the legal, valid and binding obligation of the 

Company, enforceable against the Company in accordance with their terms, except as 
enforceability may be limited by applicable bankruptcy and insolvency laws and laws 

affecting creditors’ rights generally and to the extent that the availability of the remedy of 

specific performance or injunctive relief or other equitable remedies is subject to the 

discretion of the court before which any proceeding therefor may be brought. 

4.     To the best of our knowledge, in reliance on the certificates and opinions specified 
herein, the execution and delivery by the Company of the Company Documents, the 

execution and compliance with the provisions of each and the consummation of the 
transactions contemplated therein do not and will not constitute a breach of, or default 

under the Company’s Articles of Organization, Operating Agreement or any indenture, 
mortgage, deed of trust, bank loan or credit agreement or other agreement or instrument to 

which the Company or any of its Property may be bound, for which a valid consent has not 

been secured; nor is any approval or any action by any governmental authority required in 
connection with the execution, delivery and performance thereof by the Company. 

5.     To the best of our knowledge, in reliance on the certificates and opinions specified 
herein, there is no action, suit, proceeding or investigation at law of in equity before or by 

any court, public board or body, pending or threatened against, or affecting the Company 
wherein an unfavorable decision, ruling or finding would in any way adversely affect in a 

material fashion the validity or enforceability of the Company Documents. 

Our examination of law relevant to matters herein is limited to the laws of the State of 
New York and also the Federal law, where appropriate, and we express no opinion as to 

matters governed by the laws of any other state or jurisdiction. 

This opinion is only for the benefit of and may be relied upon only by the Agency, its 

successors and assigns. The opinions set forth in this letter are limited to those expressly 
stated and no other opinion may be inferred nor is any implied. No other use of this 

opinion may be made without prior written consent. This opinion is given as of the date 
hereof and we undertake no obligation, and hereby disclaim any obligation, to update or 

supplement this opinion in response to a subsequent change in the law or future events 
affecting the documents identified in this letter. 
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Very truly yours, 

MACKENZIE HUGHES LLP 

Edward J. Mo~                 . 

{ 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

(THE INNS AT ARMORY SQUARE, LLC PROJECT) 

DATE AND TIME OF CLOSING: February 24, 2012 

PLACE OF CLOSING: Hancock Estabrook, LLP 
1500 AXA Tower I 
100 Madison Street 
Syracuse, New York 13202 

I. Action Taken Prior to Closing 

At the request of The Inns at Armory Square, LLC (the "Company"), the City of Syracuse 
Industrial Development Agency (the "Agency"), a public benefit corporation organized under the 
laws :of the State of New York, has undertaken a project (the "Project") consisting of: (A)(i) the 
acquisition of a leasehold interest in an approximate 1.2 acre parcel of real property located at 300- 
332 and 334-344 West Fayette Street (the "Land"); (ii) the construction of an approximate 140,000 
square foot seven story building to house an approximate 180 room hotel and conference center, an 
open parking lot and parking deck (collectively containing approximately.. 185 parking spaces)~all 
located on the .Land (collectively, the "Facility"); (iii) the acquisition and installation thereon of 
furniture, fixtures and equipment (the "Equipment", together with the Land and the Facility; the 
"Project Facility"); (B) the granting of certain financial assistance in the form of a grant in an 
amount not to exceed $500,000 from certain fundsallocated to the:Agency from the Empire 
State Development Corporation (the "Grant") as well as exemptions from real property tax, 
mortgage recording 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, construction, 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. 

In addition to the forego!ng, the Company requested the Agency authorize a grant in an 
amount not to exceed $500,000, from funds allocated to the Agency by the Empire State 
Development Corporation to be used solely in conjunction with the Project Facility (the 
"Grant"). By resolution adopted on December 20, 2011, the Agency authorized the Giant. 

The Company is, or will be at the time of closing, the owner of the Project Facility. 
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The Agency will acquire a leasehold interest in the Land and Facility from the Company 
pursuant to a Company Lease Agreement dated as of February 1, 2012 (the "Company Lease"), 
between the Company, as landlord and the Agency, as tenant. The Agency will acquire an 
ownership interest in the Equipment pursuant to a Bill of Sale dated as of February 1, 2012 from 
the Company to the Agency (the "Bill of Sale"). The Agency will lease the Project Facility back 
to the Company pursuant to an Agency .Lease Agreement dated, as of February 1, 2012 (the 
"Agency Lease") between the Agency, as sublessor and the Company, as sublessee..Capitalized 
terms used herein and not otherwise defined shall have the meaning given to such terms in Exhibit 
"C" to the Agency Lease. 

To finance certain costs of completing the Project, Manufacturers and Traders Trust 
Company (the "Mortgagee") wilt loan up to $22,000,000 (the "Loan")to the Company pursuant to 

a Construction-To-Permanent Loan Note dated the Closing Date from the Company in favor of the 
Mortgagee. 

To secure the Loan, the Agency and the Company will grant the Mortgagee a mortgage..lien~ 

on and security interest in the ProjectFacility pursuant to a Mortgage dated February 24, 2012 (the. 
"Mortgage").                                                           ’. ¯ 

Among the actions taken by the Agency with respect to the Project prior to Closing were 
the following: 

May 23, 2008 

August l8,2008 

March 7,2011 

March 15, 2011 

The Company submitted an application for.financial assistance for~ 
the Project, 

An ordinance adopted by the City of Syracuse Common Council 
approving the PILOT schedule. 

The Company submitted a supplement to the application. 

A resolution determining that the acquisition, construction and 
equipping of the Project constitutes a project and describing the 
finance assistance requested and authorizing a public hearing (the 
"Public Hearing Resolution"). 

March 15,2011 

March 29, 2011 

A resolution classifying the acquisition, construction and 
equipping of the Project as a Type I Action pursuant to SEQRA, 
declaring the Agency as Lead Agency for the purposes of a 
coordinated review (the "Lead Agency Resolution"). 

Notice of the Public Hearing was mailed to the chief executive 
officers of the affected tax jurisdictions pursuant to Section 859-a of 
the Act. 

April 1,2011 Notice of the Public Hearing was published in The Post-Standard 
pursuant to Section 859-a of the Act. 
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April 19, 2011 

July 14, 2011 

July 26, 2011 

July 26, 2011 

July 26, 2011 

July 26, 201’1 

December 20, 2011 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

Notice of Deviation was mailed to the Mayor and the County 

Executive (the "Deviation Notice"). 

A resolution determining that the acquisition, construction and 
equipping of the Project will not have a significant effect on the 
environment pursuant to SEQRA (the "SEQRA Resolution"). 

A resolution, taking official action toward the acquisition, 
construction and equipping of the Project, appointing the Company 
agent of the Agency for the purpose of the acquisition, 
construction and equipping of the Project and authorizing’ the 

execution and delivery of an agreement between the Agency and 
the Company (the "Inducement Resolution"). 

A resolution approving a payment in lieu of tax schedule at the 
request of the Company and authorizing the execution and delivery 
of certain documents by the Agency in connection with the Project 
(the. "PILOT Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by .the Agency at the request of the Company (th~ 

"Final Approving Resolution "). 

A resolution authorizing the Company’s request for a grant in an 
amount not to exceed $500,000 (the "Grant Resolution"). 
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II.    Action To Be Taken At Closing 

The following documents, or copies thereof, are to be delivered (except as indicated) to 
the Agency (A), Agency’s Counsel (AC), the Company (C), Company’s Counsel (CC), and the 
Bank (B) as follows: 

A. Basic Documents 

1. Company Lease Agreement 

Responsible 
Party 
AC 

Signatories 

C, A 

Memorandum of Company 
Agreement with TP-584 

Lease AC C; A 

Agency Lease Agreement 

Memorandum, of Agency 
Agreement with Form TP-584 

Lease 

AC 

AC 

C,A 

C,A 

o 

Certificates of casualty, liability, workers’ 
compensation and other . iequired 

insurance 

Pledge and.Assignment 

Environmental Compliance and 
Indemnification Agreement 

Closing Receipt 

PILOT Agreement 

AC 

AC 

AC 

AC 

Corporation 
Counsel 

C,A 

C,A 

C, A, City,(Mayor) 

10. Ordinance No. 448 of 2008 
approving PILOT schedule 

11. Form 412A 

A,C 

AC A 

12. Sales Tax Exemption Letter AC A 

13. Form ST-60 indicating appointment of the 
Company to act as the agent of the 
Agency, evidencing filing with the New 
York State Department of Revenue 

AC A 

14. Bill of Sale AC C 

5646382.4 

-4- 



15. Grant Agreement AC A, C 

16.    Mortgage CC A.C 

17. General Assignment of Rents B A.C 

UCC- 1 Financing Statements 

Items T~ Be Delivered By The Agency 

B AC 

1.     General Certificate of the Agency 
relating to incumbency and signatures of 
officers,     execution and delivery of Agency 
Documents t0 which it is a party, no litigation 
and continued existence, with the" following 
items included as exhibits: 

Exhibit"A"- Chapter641 of the 

Laws of 1979 of the State of 

New York, as amended 

AC 

AC 

A 

Exhibit "B" - Certificate of 
Establishment of the Agency .and 
Certificates of appointment ¯ of 

current members 

C 

Exhibit"C"- By-laws 

Exhibit"D"- Notice’ of Public 
Hearings with evidence of 
publication ,and copies of letters 

to affected tax jurisdictions 

Exhibit "E" - Notice of Deviation 

AC 

AC 

AC 

Exhibit "F" .- LeadAgency 
Resolution 

Exhibit "G" - SEQRA Resolution AC 

Exhibit ’,H" ~ Inducement 
Resolution 

AC 

Exhibit ’T’ - PILOT Resolution AC 

Exhibit "J" - Final Approving AC 
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Resolution 

Exhibit "K" - Grant Resolution AC 

Exhibit "L" - Clarifying 

Resolution 
Mortgage Recording Tax Affidavit 

Co Items To Be Delivered By The 
Company 

1.     General Certificate of the Company 
relating to capacity and signatures of officers, 
execution and deli~very of the Documents to which 
it is a party, no litigation and approval, with the 
following items included as exhibits: 

(a) . Exhibit "A" - Articles of 
Organization 

(b) Exhibit "B" - Operating 
Agreement 

AC A 

AC C 

C 

C C 

(c) Exhibit "C" Good    Standing 

Certificate 
C 

(d) Exhibit "D" Approving 

Resolution 

C 

D. Opinions of Counsel C 

1.     Opinion of Hiscock & Barclay, LLP, 
counsel to the . Agency, addressed ’ to the 

¯ Company, the Mortgagee and the Agency. 

AC 

2.     Opinion of Mackenzie Hughes LLP, 
counsel to the Company, addressed to the Agency 
and the Company. 

AC CC 

III. ’ Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum Of Agency Lease Agreement, 
Mortgage and General Assignment of Rents are to be filed with the Onondaga County 
Clerk and the UCC-1 Financing Statement(s) are to be filed as appropriate under the 
Uniform Commercial Code. 

Application on Form 412A is to be filed with the City of Syracuse Tax Assessor. 
Closing completed as above. 
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SCHEDULE "A" 

PERSONS APPEARING 

For the Agency: 

Fo~: the Company: 

For the Company’s, Counsel: 

For the Bank: 

For the Bank’s Counsel: 

City of Syracuse Industrial Development Agency 
William M. Ryan, Chairman 

The Inns at Armory Square, LLC 
Richard Sykes 

Mackenzie Hughes, LLP 
EdWard:Moses, Esq. 

Manufacturers and Tr’i~ders Trust Company 

Richard W. Driscoll, Vice President 

HancOck Estabrook, LLP 
Joseph T. Mancuso, Esq. 

Agency’s Counsel: Hiscock& Barciay, LLP 

Susan R. Katzoff, Esq. 
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